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Residency: Domestic State: State:

Status: Merged Status Date: 10/17/1968
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Last Annual Report Filed: Tax Due: $

Annual Tax Assessment: $ Total Authorized
Shares:

REGISTERED AGENT INFORMATION

Name: THE CORPORATION TRUST COMPANY
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Phone: 302-658-7581

FILING HISTORY (Last 5 Filings)

Seq Description No. of pages
Filing Date 
(mm/dd/yyyy) Filing Time

Effective
Date 
(mm/dd/yyyy)

1

Merger; Non-
Survivor [Non-
Survivor] 
[Survivor Name]
COLT INDUSTRIES
INC.

37 10/17/1968 3:20 PM 10/17/1968

2

Merger 
CRU DEL
CORPORATION
[Survivor]

20 4/29/1968 4:30 PM 4/29/1968

3 Stock Corporation 9 2/28/1968 9:00 AM 2/28/1968

Back to Entity Search   Email Status

For help on a particular field click on the Field Tag to take you to the help area.
site map   |   privacy   |    about this site   |    contact us   |    translate   |    delaw are.gov

SEMS-RM DOCID # 100032775

,----------. 
I II __ -- --

- ---- --- - -- -- II_ 
~ I 

http://www.delaware.gov/
http://governor.delaware.gov/
http://legis.delaware.gov/
http://courts.delaware.gov/
http://www.delaware.gov/egov/portal.nsf/portal/elected
http://www.delaware.gov/egov/portal.nsf/portal/agencylist_alpha
http://www.delaware.gov/
http://www.delaware.gov/egov/portal.nsf/portal/multimediaphotos
http://sos.delaware.gov/
http://www.corp.delaware.gov/
https://icis.corp.delaware.gov/Ecorp/Default.aspx
http://corp.delaware.gov/aboutagency.shtml
http://sos.delaware.gov/letter.shtml
http://corp.delaware.gov/newsroom.shtml
http://corp.delaware.gov/faqs.shtml
http://corp.delaware.gov/links.shtml
http://corp.delaware.gov/contact.shtml
http://corp.delaware.gov/location.shtml
http://corp.delaware.gov/services.shtml
https://icis.corp.delaware.gov/Ecorp/logintax.aspx?FilingType=FranchiseTax
https://icis.corp.delaware.gov/Ecorp/UCC.aspx
http://corp.delaware.gov/DElaw.shtml
https://icis.corp.delaware.gov/Ecorp/NameReserv/NameReservation.aspx
https://icis.corp.delaware.gov/Ecorp/EntitySearch/NameSearch.aspx
https://icis.corp.delaware.gov/Ecorp/EntitySearch/NameSearch.aspx
https://icis.corp.delaware.gov/Ecorp/ValidateCert/authver.aspx
http://smu.corp.delaware.gov/cgi-bin/mail.php?CorpSurvey
http://corp.delaware.gov/information.shtml
http://corp.delaware.gov/corpforms.shtml
http://corp.delaware.gov/fee.shtml
http://corp.delaware.gov/ucc.shtml
http://corp.delaware.gov/frtax.shtml
http://corp.delaware.gov/expserv.shtml
http://corp.delaware.gov/sop.shtml
http://corp.delaware.gov/agents/agts.shtml
http://corp.delaware.gov/directweb.shtml
http://corp.delaware.gov/reqguide.shtml
http://corp.delaware.gov/howtoform.shtml
http://corp.delaware.gov/apost_info.shtml
https://icis.corp.delaware.gov/Ecorp/EntitySearch/NameSearch.aspx
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#FILE%20NUMBER
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#INCORPORATION%20DATE%20OR%20FORMATION%20DATE
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#ENTITY%20NAME
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#ENTITY%20KIND
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#ENTITY%20TYPE
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#RESIDENCY
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#RESIDENCY
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#LAST%20ANNUAL%20REPORT%20FILED
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#ANNUAL%20TAX%20ASSESSMENT
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#TOTAL%20AUTHORIZED%20SHARES
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#REGISTERED%20AGENT%20INFORMATION
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#FILING%20HISTORY%20SEQ
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#FILING%20HISTORY%20DESCRIPTION
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#FILING%20HISTORY%20NUM%20OF%20PAGES
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#FILING%20HISTORY%20FILING%20DATE
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#FILING%20HISTORY%20FILING%20TIME
https://icis.corp.delaware.gov/Ecorp/FieldDesc.aspx#FILING%20HISTORY%20EFFECTIVE%20DATE
https://icis.corp.delaware.gov/sitemap.shtml
https://icis.corp.delaware.gov/Ecorp/EntitySearch/EntitySearchStatus.aspx?i=673309&d=y
https://icis.corp.delaware.gov/aboutthissite.shtml
https://icis.corp.delaware.gov/Ecorp/EntitySearch/EntitySearchStatus.aspx?i=673309&d=y
http://delaware.gov/egov/portal.nsf/portal/translate
http://www.delaware.gov/


ARTICLES Of co~·!SOLIDATlON 

TO THE CORPORATION B1JREAU 
Deportment of State, 
Com!llonwealth of Pennsylvania: 

In compliance with the requirements of Article IX of 

the Busi.ness Corporation La.-.· (Act of the General Asscml:>ly of 

the Commonweal th of Pennsylvania approw~d May 5, 1933, P. L. 364, 

·as amended), the.;e Articles of Consolidation, whereby Colt 

Industries Inc, a Pennsylvania corporation, and Crucible Steel 

Corporation, a Delaware corporation (the "constituent corpora

tions''), will be consolidated to form Colt Indus tries Inc, a 

Delaware corporation (th~ "new corporation"), stc:1.te as follows: 

(1) Colt Industries Inc, the new corporation, will 

be a business corporation incorporated under the laws of the 

State of Delaware. The location and post-office address of its 

.office registered in Delaware will be Ne. 100 West Tenth Street, 

in the City of Wilmington, County of New Castle, Delawc?.re, a:.d 

of its registered office in Pennsylvania will be c/o CT Cor

poration System, 123 South Broad Street, Philadelphia, Phila

delphia County, Pennsylvania 19109. 

(2)(a) Colt Industries Inc, one of the consti~uent 

corporations, is a business corporation incorporated under the 

laws of che Commonwealth of Pennsylvania, and the location and 

post-office address of its registered office are c/o CT Corporation 

System, l'.?3 sr,uth Broad Stn::c-t, Philadelphia, Philaclelphia County, 

Pennsylvania 19109. 

(b) .:.:rdd.h1 · StC'e] Cor(lo1·ati.cn, one of the: -:on~titu(~nt 
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location and post-office address of its registered office in 

Pennsylvania are Oliver Building, Mellon Square, c/o CT Cor
poration System, Pittsburgh, Pennsylvania 15222. 

(3) The Plan and Agreement of Consolidation referred to 
below provides in Section 1.04 thereof that the consolidation of 

the constituent corporations into the new corporation shall be 

effective at the close of business on the day when the filing of 

appropriate Articles of Consolidation pursuant to Section 905 of 

the Pennsylvania Business Corporation Law and the filing and 

recording of the said Plan and Agreement of Consolidation pursuant to 
Section 252(c) of the Delaware General Corporation Law shall have 
been completed. which is October 17, 1968. 

(4)(a) The Plan and Agreement of Consolidation referred 

to below was approved and adopted by the shareholders of Colt 

Industries Inc at a meeting thereof duly called and held on 

October 15, 1968 by the requisite percentage of votes of the 

holders of the class or classes of securities of Colt Industries 
Inc shown below, being the only classes of securities of Colt 
Industries Inc outstanding and entitled to vote: 

Class or classes of 
securities of Colt 
Industries Inc 

Preferred stocks 
of all classes 
and Cornrrion Stock, 
voting togeth~r 
(ma_iori t), vote 
required) 

Shares outstanding on 
September 13, 1968, the 
record date :or the 
determination of share
holders entitled to 
notice of and vote at 
meeting 

4,415,783 

Cor,rn0n :; ::::,c'i<, votin,; 
" , _ la.:s (majod ty 

\,c e reqt:.irc.,j) j,900,76C 

Shares 
voted 

in favor 

Shares 
voted 

~ainst 

18_.991 

12,218 



$1. 60 Cupm] ;,tivc 
Convert ib} c· Pn'
ferred Stock, 
voting as a class 
(two-thirds vote 
required) 

Serial Cumulative Pre
ferred Stock, 4 1/2% 
Convertible Series and 
4 1/4% Convertible 
Series, voting together 
.3.S a class (two-thirds 
vote required) 

367,481 

147,547 

3-1-68.32--'l ..... J ..... ~ a_. 

266,610 

124,320 

(b) The Plan and Agreement of Consolidation was 

approved and adopted by the shareholders of Crucible Steel Cor

poration, a Delaware corporation and one of the constituent 

corporations, at a meeting thereof duly called and held on 

October 17, 1968 in accordance with the laws of the State of 

Delaware. 

(5) The Plan and Agreement of Consolidation, dated 

as of August 15, 1968, between Colt Industries Inc and Crucible 

Steel Corporation (including the Certificate of Incorporation of 

the new corporation, attached to the Plan and Agreement of Merger 

as Appendix A thereto), is attached hereto as Annex "A", and 

is hereby incorporated by reference as though fully set forth 

herein. 

(6) Colt Industries Inc, the new corporation, which 

is to be a foreign corporation (incorporated under the laws of 

the State of Delaware), hereby designates the Secretary of the 

Commoir,.;,calth of Pc>nnsylvania and his succes::::or in office as the 

true and l:-ri.•1fL,l attorney of such corporation upon whom rnDy be 

s;2rved .::ill law~11l procc•ss jn any action or proceeding c1.g£1inst it 



consolidal:ion pro1.:eeclings or any action or pruccL'ding le) clct~1mi1w 

and enforce the rights of any shareholder under the provi.sions of 

Section 908 of the Act of May 5, 19)3, P. L. 364, and hcr~by agr.c>c.!S 

that the service of process upon the S0crc .. tary of the Common

wealth shall be of the same legal force and validity as if served 

on such corporation and that the authority for such service of 

process shall continue in force as long as any of the aforesaid 

obligations and rights remain outstanding in this Cormnonwealth, 

IN TESTIMONY WHEREOF, Colt Industries Inc and Cruci.ble 
Steel Corporation, the constitue:nt corporatior~.s, have caused 

these Articles of Consolidation to be executed undt'r the seal of 

each such corporation and signed by two duly authorized officers 

of ea.ch such corporation, th:!.s 17th day of October, 1968. 

[CORl?OMTE SEAL] 

[CORPORATE: SEAL] 

COLT INDUSTRIES INC 

Byt_J I ) J,.A~ ,I ·--~~Pre~~~ 
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PLAN AND AGRE!..:~lENT OF CONSOLIDATION d:itl:'<l :i., oi .\u,::,•st l 5. l%X, 

between CoLT lNOl1!iTRU.s I~c. a Pennsylvania corporation ("Colt"), and CaucrnLE Snu, Coa
PORATION, a Delaware corporation (''Crucible"). 

\V I 'f N ! s s ET H 

WHER£AS, the Board.: of Directors of Colt and Crucible (the "Constituent Corporation!."), re

sptttively, have deemed it advisable and for the benefit of the Constituent Corporations and their stock

holders that Colt and Crucible be consolidated into a new Delaware corporation form'-!d hy the i-on~oli<la

tion ( thle' .. Consolidation'') on the terms herein set forth and ha·,e approved this Plan and Agreement of 
Ci,n~t)lirlation ( tht" "Consolidation Agreement"); 

\\" Ii ERt' AS. prior to the Consolidation, all or sub:itantially all the property of Crurihle is to lw 

transferred to Cru Colt Corporation, a Delaware corporation ("Cru Colt"), all the outstanding capital 

stock of which will be owned by Crucible, all a., more fully provided in the agreement dated as of AuGust 

15, 1968 (the "Three-Party Agreement") among Colt, Crucible and Cru Colt; 

\VHEREAS, Colt is duly organized and existing as a corporation under the laws of the Common

Wt>alth or Pe1111syh-ania, h:n·ing been incorporated on November 11, 1911, under the name "l'enn~yha11ia 

Coal and Coke Corporation": 

WauEAs, Crucible is duly organized and existing as a corporation under the laws of the State of 

Delaware, h:wing been incorporated on February 28, 1968. under the name "Cru Del Corporation": 

WHEREAS, Central Transformer Inc ("CTI"), which shall be organized in Delaware as a wholly-

11wned !-llhsidi:m· of Colt, and Central Transformer Corporation, an Arkansas corporation ("Central" J. 

propo:-e to enter into a Plan and Agreement of Merger to be dated as of September 25, 1968 (the "Merger 

Agrt"ement" ). pro\'iding for the merger (the "Merger"} of Central into CTI; 

\\"11£RE.,~. the Merger Agretment will provide further that (i) if the Merger shall he consumr:1ate1l 

prior to the Consolidation, the stockholders of Central will receive capital stock of Colt in exchange for 

capital stock 0£ Central and if the Consolid:doi, shall thereafter be consummated, such shares of capital 

stock of Colt shall be exchanged in the Con~lidation for capital stock of the Consolidated Corporation ( as 

ht"rt>inafter defined) and (ii) 1£ the Merger shall be consummated subsequent to the Consolidation, the 

stockhr,ldcrs of Central wilt receive capital stock of the Consolidated Corporation in exchange for thr 

c.apital stock of Central; 

\VHF.REAS, as of August 1, 1968, the authorized capital stock of Colt consisted of (a) 367,481 shnres 
c,i S 160 Cumulatfre Convertible Preferred Stock, par nlue $40 per share ("Colt $1.60 Preff.'rred Stork"), 

of which 367,-tSl shares had been issued and were outstanding, (b) 148,542 shares of Serial Cumulative 

Preferred Stock, par valtte $100 per share, issuable in series, of which (i) 66,712 shares of the first series, 

de~iJ!n:tte<l Cumulative Preferred Stock, 4}~% Convertible Series ("Colt 4!1% Preferred Stock"), had 

b('e:1 issued and were outstanding. and (ii} 81,830 shares of the second series, designated Cumulative 

Preierrecl Stock. 4 ¼ % Convertible Series ( 1968) ( "Colt 4 }~ % Preferred Stock"), had been issued and 

were out~tanding. (c) 500,000 shares of Serial Cumulative Preferred Stock, par value $1 per share, nonl" 

of wiiid1 had heen i"sued or was outstanding but of which 68J)46 shares may 1.,e issued pursuant to the 

~!erg-er A~re1·ment. and if so issued, will constitute the ' -;t series of such class. designated "C1111101 hi i •· 

I 'referi e,l St•1c\,._ $.?.75 Series A ( the "Colt $2.75 Prefern'.rl Stock"), and ( d) 9 ()(X),OOO shar~s of Com111on 

Swrk. par ,ahtc $3 per share ("Colt Common Stock"), of which (i) 3,89.~.234 shares ha<I hcl'n issued 

anti were out,;t:in<l:11~ ( exclusive ,,f 58,QQS shares held in the treasury of Colt). (ii) 826.807 shares 

"ere re·~, n ed fM i;:suance upon rnnversion of the outstanding shares of Colt $1 .(,() Prekrred ~tork. 

Colt 4 1• 1 ' ,. i 'rd erred Stod.: anrl Colt 4 ¼ 'fr Preferred Stock anrl upon con version of thr 011t~tanding 
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; ·• '· 1 '•II\ t· 1 1 .i,h· ~ul,ord:11all'd I )elwnture-. due June I, i9i2. of Fairbanks, ".\forsc & Co. ("Fairlmnks 
~lor"· I >dw11tures" i, and upon tht> exercise of the options outstanding tlllller the i,toc.·k optio11 plans 
:,:1-I ,.!,k::t!i .. n-. ••f Colt 1cit·1 n·,l to in ~ectinn 2.03 and I iii) additional share .. nay he issued pursuant 
t" tlit· ~lt·n.'.:T Agreement: at Au~ust l, lfli'h~. except for the abo\·e-mentionerl comertible s~curitiC's 
:,n,! o11bta11,li11J.: options. Colt \\·as not a party to any agreement or commitmc:lt to issue any sharc·s 
· f 11 .. r:ipital -.t,.J,: am! _;::,·e :\ugu,t 1. J(Y,.~. Colt ha:-. not issued c,r entered into any agreement or 
cn:nmit1:11."nt tn i~~ue am shares of its capital stock, except that (A) Colt may have issued shares of 
Colt Co:111111111 ~tork · ince :-.ach datc upon conversion of the rnnvertihlc scc-urities or upon the ~xercise 
oi the "ut~t:m<ling stork options referred to in this paragraph, ( B) Colt may have entered into stock 
npt:011 agrel'mem~ with certain of its employees covering an aggregate of 32,000 additional shares of 
C1 1lt C11111111, •11 :--tu~·k aml (Cl Colt and Ct·utral have entered into a letter agreement dated August 20, 
I ')r .. -.:. pro\ :,Jin~: for the :\Jerger and which anticipatc.>s the execution and delh·ery of the proposed '.\ferger 
.\grl'emt·nt and a related proposed Three-Party Agreement to be elated as of September 20, 1968, among 
Colt. Central and CTI; and 

\V rtEREAS, as of August 1, 1968, the authorized capital stock of Crucible consisted of (a\ 2,0C0,000 
shares of Preferred Stock, without par \'alue, none of which had been issued or were outstanding, and 
(b) 15.000.000 shares of Common Stock, par Yalue $10 per share ("Crucible Common Stock"), of which 
(i) 4 . .2cl7.002 shares had been issued and were outsui.nding, and (ii) 98,750 shares were reserved for 
issuance upon the exercise of the options outstanding under the stock option plans of Crucible referred 
to in Section 2.07; at August 1, 1968, except for the above-mentioned outstanding options, Crucible was 
1:ot a party to any agreement or commitment to issue any ~hares of its capital stock; and since August 1, 
t<li.J<'-, Crucible has not issued or entered into any agreement or commitment to issue any shares of its 
capital :;t<'~k. except shares of Crucible Common Stock which may have been issued since said elate upon 
e·,ercise oi the outstanding options referred to in this paragraph. 

N'ow, THEREFORE, Colt and Crucible hereby agree that, pursuant to the applicable statutes of 
Pl."1m:-ylrnnia and Delaware and subject to the conditions herein set forth, Colt and Crucible shall be 
cnn:;olic!ated intv a new Delaware corporation formed by the Consolidation, and that the·plan, terms and 
conditions of the Consolidation shall be as follows: 

ARTICLE I 

1.01. The Co,isolidation. At the Effective Time (as defined in Section 1.04) of the Consolidation, 
Colt :11HI Crucible shall be con.sc-1;dated into Colt Industries Inc, a new Delaware corporation (the "Con
solidated Corporation") formed by the Consolidation, and thereupon the separate corporate existence of 
Colt and Crucible shall cease. 

1.02. ( ·crtificatr of Incorporation of Consolidated Corporation. The Certificate of Incorporation of 
the Cn11,olidated Corporation shall be the Certificate of Incorporation attached hereto as Appendix A, 
;:ucl all tile tl'nn:; and provisions thereof are hereby incorporated in this Agreement and made a part here
of \\'ith the same iorce and effect :is if herein set forth in full. After the Effective Time of the Con•'lli
.Jation :rnd until a;nended as provided by law, Appendix A, separate and apart from this Agre,"nent, 
~hall l•c. and may be separately certified as, the Certif. ... te of Incorporation of the Consolidated Corµora
tion 

1.0.3. ny-laws of Consoli.'ated Cortoration. The By-Laws of Crucible as in effect immediately 
rri<Jr t0 the Efiective Time shall be and continue to be the By-Laws of the Consolidated Corporation 
until inrthcr :imended in accorcance with law. 

int. l:_fftdii•e Time of Consolidation. This Agreement shall be submitted to the stockholders of 
each of the Constituent Corporations for adoption or approval by them at meetings which shall be held 
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<,rt or lwiore Urtouer 15, 19f,'(. or such ether date or dates as the Boan.ls of Director., of 1,,,th 1;1,· 
('on.,lllnent foq,,)rations ~kli :·pproH~ If t~1e C071<hio:1, s1)erificd in Sections S.<Jl an<l S.02 (i11 cacli 
'·' ,: 1 ii•" w:ii\(•tl as pnr.11!Pd therein) sli;lil l,a.e 11ec11 :,all~ticd and t'.,i., Agre,·111c11t ,'1:dl not !Ja,e 
: •1·1• II.', 1tr:r::1.c.J p11, ,.11an1 to Scitio11 C.01. ilJJiiroi,ria:e ~\rticlc;; of Con:;o:id:ition :,l1all be filed pttr.,u;111t 
7'• <.,, l' '' 'l(i_~ ni the l't•,,ns:, ha1,·a Du-.inc,; Corporatir,n J.:i\\' and Silllltltaneou~ly 1l1cn•11•;11i I or a~ 

·: ;, ·::a:. !,~ 1 
·::,, .-\;::t·e.Lcl! ~:.a:l Le fi1c,I and reuinb.! 1,11r:,11a11t tQ Seri ion 2i2(r) of tl1c lkl;i\\'are 

1 
• , • • c,.; •1r:,1 1nn L:n-. :,:,.j tl:c r:n:, o1:d; 1·,}:, :;!:::1! i,e,rJ::ie ei'il-cti,e at tlie c!o,c uf lmsine~s on the 

1
• :.,·., ,:i L fi:nt;,;:, i11 l'c.i:1,:d,;1:,ia ;,11d IJdawatc l1a1e l,ecu co111p:c11:1l. The ti1tte uf the fi1 ~t such 

o: :,:_: i,rn ,tt:.:t! tn tl:1: l:1\1" of 1'1'11!1,) han:a or l'>c!:l\,are a11<l 1:1e time of sud1 effccti1e11e.,s arc herei11-
.1:.1·1 cdit-d th· "F1li11~ Time" ;u1<l the "Lli'ecti1e Ti,.ie", re.,;pedi1cly. 

I.OS. /:/'<', t ,,f Cm1.10/:d11t:'011. ,\t the Effcrti,·e Time. the Cnnso1iclate<l Corporation withom further 
;,,, on ~L:dl ,11ccn:tl to. po,,-e,~ an<l enjoy all the property of the Constituent Corporations a11cl all de:l,t:,, 
d11c to tlw Co11,-ti'tue11t Corporatiuns ,,hall l>e tahen and deemed to Le transferred to and ve,tcd in tlie 
lo11:-oli1fated Corporation without further act or deeJ. and the Consolidatc<l Corporation shall thence
for th !Jc respom,i!Jle for all the liabililies and obligations oi the Constituent Corporations, all as provided 
Ly tl1e laws of Pennsyhania and Delaware. At any time or from time to time aiter the Effective Time 
the la,.,t acting officers of the Constituent Corporations shall, in t11e respective names of th~ Constituent 
Curpor:1tions, execute and deliver all such proper deeds, assignments and other instruments, as the 
Con~olidated Corporation may deem necessary or desirable in order to ,·est. perfect or confirm the 
Consolidated Corporation's title to and possession of all property, rights, privileges, powers, franchises, 
immunities and purposes of the Constituent Corporations and otherwise to carry out the purpose of 
this • .\greement. 

1.06. Capita!i=ation of Consolidated Corporation. At the Effective Time, the authorized capitaliza• 
t:on oi the Consoli<lated Corporation ( as more fully set forth in Article Fourth of Appendix A hf'reto) 
1•:ill ,·ou~i~t oi ,a) 3,000.000 :'>ii:tre:; oi Serial Preierred Sto::k, par value $1 per share ("New Preferred 
5wc:,--.1. i,~tni.>!e in series, and (l>) 15,000.000 :ihares of Common Stock. p:ir ,·alue $1 per share ("Xew 
Cni:;·11011 S1,,d,"'); and the fir:-t fiye ~eries of 1'ew Preferred Stock will lie comprised of: (i) .lf,7,481 
~hares of $1.W Cumulath·e Preferred Stock, Convertible Series A ($40 involuntary liquidn(on prefer
ence) ("?\ew Series A Stock"); (ii) 66,712 shares of $4.50 Cumulative Preferred Stock, Convertible 
Series B ($100 Lwohmtary liquidation preference) ("New Series B Stock"); (iii) 81,830 shares of 
$-1.2:- Cunmb.ti1·e !-referred Stock, Convertible Series C ($100 involuntary liquidation preference) ("Kew 
:--t"rie~ C Stock"): (;v) 782,6.33 shares of $4.25 Cumulative Preferred Stork, Convertible St'rie~ I) 

(5100 inrnluntary liquidation preference) ("New Series D Stock''); ancl (\') $2.75 Cumulati\'c Prc
ferrl'd ~tock. Series E (~55 involuntary liquidation preference) ("New Series E Stock"). 

ARTICLE II 

2.01. C oft Capital Stock. At the Effective Time, the shares of capital stock of all classes and 
~cries of cla,,es oi Colt then outstanding and any such shares held in its treasury (including without lim
itat io11 a:1 y ~nch ~hares held in the treasury of Crucible or aliy subsidiary of Colt or Crucible) shall lie con
' erted imo ft::!y paid and nonassessable shares of capital stock of the Consolidated Corporation as follows· 
(a) each share of Colt $1.60 Preferred Stock shall be converted into one share of New Series A Stock; 
( b) each share of Colt 4 }"'.1 fo Preferred Stock : !iall be converted into one share of New Series B Stock; 
( c) each share of Colt 4 .:..i 5'0 Preferred Stock shall be converted into one share of New Series C ~tock; 
( d 1 1i th1: :',lt'rger shall han' occurred, each share of· ·olt $2.75 Preferred Stork shall be com L'l t<'d ll':o one 
share of ~ t'\\' ~erie$ E Stock; and ( e) each share of Colt Common Stock shall be converted into one share 
of X ew Common Stock. 

2.02. lVo Exchange of Loft Certificates Required. After the Effective Time, certificates theretofore 
reprc~enting ,-hares of capital stock of Colt conYerted pursuant to Section 2.01 shall thereafter represent 
the new shar~s of capital stock of the Consolidated Corporation into which such shares of capital stock of 
Coit ha, e been com·erted and it shall not be i:ecessary for holders of such certificates to exchange them for 
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',·r ':a, :,tt:'.> repre.•ent;ng new shares of cai:,ital stock of the Conso;1dared Corpuration. Cpon the surrender 
,,i ;v,y ~u,·h cerdicate to the Con~lidated Corporation .. t the office of one of its transfer a;;ents. the 
t,:111:.ferce or other hoide: of the certificate so surrendered shall be entitled to receive in exc:liange 
· ,·rdnr a certifi,·ate or certificates representing the new shares of capi·al stock of the Conso!idated Corpo
... : :011 111!0 which the slt:ires of capital stock of Colt theretofore ,·eprcsented by the ccr\ · -1cate thus 
su m.·nderc<l ha\ e been cc.nverted pursuant to Section 2.01. 

2.03. Coll Stock Ot·tions. At the Effectfre Time, each option to purchase Colt Common Stock, 
:·' :inlt'd pur.,11:mt to the Qualified Stock Option Plar. an<l the Restricted Stock Option Plan of Colt, 
"11bta111ling 1111111,·diatdy prior to t:ie Efkcti,e Time (including ( i) t!ic ~tock options originally cxcrci:,
:,lil1· f11r ~han·s of Common St{l(,·k of Elox Corporation, a :\lici,igan corporation, now l':,crci.;ahle for 
-.han·,. oi Colt Common Stt.'i:k and (ii) if the J',lerger shall have occurred, the stork op,;ons or1~inally 
o.nci:-:1hit· for ~hares of Common Stock of Central which, pursuant to the Merger Agreement ~hall ha\'c 
hc,0111t· cx<'rci~ablc for shares of Colt Common Stock) shall be converted into a substitute option to pur
cha,;e ;:11 equal number of shares of New Common Stock; otherwise each such option shall be exercisable 
11po11 ti,c terms and conditions and for the respective periods stated in such option. 

2.W. Ci}// Stock i•Varrants. At the Effective Time, if the l\lcrger shall have occurred, each warrant 
to purchase Colt Common Stock ( v1 ;1,,u11iiy cAcr.:i:saiJle for shares oi Common :::itock ot Lentral whic11, 
1•ur~11:1111 to the ~lerger Agreement, shall have become exercisable for shares of Colt Common Stock) ou·t
"tandin~ immediately prior to the Effective Time shall be converted into a substitute warrant to purchase 
an equal number of shares of New Common Stock; otherwise each such warrant shall be exercisable 
under the terms and conditions and for the respective periods stated in such warrant. 

,? 1)~. ( ·rnciblc Capitn! Sto.·{·. At the Effective Time, the then outstanding shares of Crucililc Com
mon Srock, except any shares held in the treasury of Crucible and any shares owned by Colt or any 
,-ut,~iJi:iry oi Coit or Crud.1le, shall be converted into fully paid and nonassessable shares of New 
Series D Stock and New Common Stock at the rate of twenty~three one hundredths (0.23) of a share of 
N'ew Series D Stock and forty-one one hundredths (0.41) of a share of New Common Stock for each 
share of Crucible Common Stock. Shares of Crucible Common Stock held in the treasury of Crurible, 
and shares of Crucible Common Stock owned by Colt or any subsidiary of Colt or Crucible immediately 
prior to the Effective Time, shall be canceled. 

2.06. E.rclia,ige of Cruciblr Certificates. After the Effective Time, each holder of a certificate or 
certificates theretofore representing shares of Crucible Common Stock converted pursuant to Sertion 2.04 
shall surrender the same for cancelation to the Consolidated Corporation or its agent, and shall receive in 
c,change therefor a certificate or certificates representing the number of whole shares of New Series D 
Stock and :t-.: ew Common Stock into which such shares of Crucible Common Stock have been so converted. 
Until such surrender and cam.elation, each such outstanding certificate shall, after the Effective Time, 
be deemed for all purposes to evidence the number of who!e shares of New Series D Stock and New 
c~mm1on Stock into which the same shall have been converted; provided, however, that dividends nnd 
otht:r d1strilmtions in respect of such shares of New Series D Stock and New Common Stock shall 
r,, ,, b~ paid to the holder of such certificate expressed to represent Crucible Common Stock in respect 
01 the sh:i;·es of New Series D .3tock and New Common Stock represented thereby, but in lieu thi:reof 
tl 1ere shall ue paid or distributed to the first record t.olders of the certificates for shares of l\ ew ~ '!Tics 
D ~tod, :ind '.\cw Common Stock issued in exchange for such certificate expressed to represent 
Crucible Common Stork the amount of the dividends and other distributions which shall theretofore 
ha,·e become payable or distrir,utable with respect to the number of shares of New Series D Stock and 
?\'ew Comn:cn Stock rl"presented by the certificates issued in exchange upon such surrender, such amount 
to be paid or distributed on the surrender of such certificate, but without interest. If any cc.rtific::.tc for 
New Series D Stock or New Common Stock is to be issued in a name other than that in which the 
ce, tific:ite for shares surrendered in exchange therefor shall have been registered, it shall be a condi
ti0r1 ,1f ,,uch exchange that the certificate so surrendered shall be properly endorsed for transfer or 
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.iccon,pa::icd Ii_.· an appropn.1t<- .nstrnment of assignment an<l transfer, and that the person req1H·,I ing 
sud, e:--diange shall pay to the C•:>n!>oEchted Corporation any transfer or ill:: t.1:'\CS payal,lc t,y rr,t~•m 
tl:t'r<.:uf or d :111y prior tr:,11-ier oi ~·.1c;, 'i(Ttiti: ,le. or eat:,!1ii h tc, l;,e . ,t: i .ctiun oi the l.oll~oiidated 
c·i:,q,,,:-:1tion tl1.,t ,t:c,1 taxes it:!\e hc•'ll JK1(d ,,r ;.;:-•! not payaVe . 

. !.01 Fr.1ctm11al hrfri srs. \:n fra<'tional !>hare~ 0{ ~cw Snie, I) St11,k or '.'\t·11· Common St11c~ 
,md no scrip certificates t!1crefor shall be issued to represent the fractional share interests to which 
Crnrio!'.: stocl,lwltlers mav be entitled; and such fractional shares interests shall not entitle the owners 
thereof to vnte, nxei\'e d:\·idcrnls or to exerrii-e any other right of stockholders. Each snch Crucible 
stockl:older slt:tii be afforded an opportunity during the period of 45 days following the Effective Time, 
:" · - ·_ :, :·· ·:'.:.:?: i,,r ai! rn:h sto.:kl:01ders (~proi11tcd and rompc11•·1r,l h~· the Co11,oli<l:1tc<l Corpor:ttion), 
e:,i:er to rnn,-ohl:itc his fractional interests into one full share of New Series D Stock and/or New Com
mon ~tock. :i, ::1e case may he, by purchasing the additional fractional interests required or to sell his 
fract:onal inter<'5ts ::ml obt:iin the proceeds of such s::ile. All fractional interests which arc not consoli
d:::e-:! or ~old pt1rs1:ant to surh arr:mgements will be consolicfated by surh agent and he sol<l following 
tl:e f''-:'::-ation of Sl!.·h 45-day period. and the proceeds thereof (nei of any br0krrn~c rorm11;~sions and 
tr:i:1~fcr t:1xe,) remitied to the stockholders entitled thereto (and the single fractional interests of New 
Scr;f':< D ~tod, :rndior New Common Stock if any. remaining thereafter shall be purcha~e<l 11\' the 
Con:-o!:chted Corporation at the a"erage per fhare price represented by such proreeds and shall he can
celed). Any such amount not claimed within six years after the date of snch comolidation or sale shall 
be rep:1id to the Conso::d:ited Corporation. :ifter which the stockholders entitled thereto shall look only to 
the Consoli<l:1ted Corporation £or the payment thereof without interest. Purchases and sales of fractional 
interests will be effected periodically on the basis of quoted market prices for New Series D Stock or 
i\c-w Common Sto:k on the Kew York Stock Exchange (or on the basis of quoted market prices 
for Xew Series D Sto\::k or New Common Stock on the principal market therefor, if the New York 
Stock Exchanre is not such principal market). and the agent may offset purchase and sell orders. 

2.0S. Cnr.-ir!r Stork Options. At the Effective Time each option to purchase shares of Crucihlc 
Common Stock. granted purSuant to the Incentive Stock Option Plan and the 1967 Stock Option Plan 
of C"rucib!e, outstanding immediately prior to the Effecth·e Time, shall be converted into a substitute 
option to purchase an aggregate number of shares of New Series D Stock and New Common Stock 
eqnal to the next lowest aggregate number of whole shares of New Series D Stock and New Common 
Stock into which the aggregate number of shares of Crucible Common Stock originally covered by such 
option would t-e com·ertible under the terms of this Agreement (if such shares of Crucible Common 
Stock were outstanding at the Effective Time ;.nd converted into new shares of capital stock of the 
Con.-olidated Corporation pursuant to Section 2.04) and the aggregate purchase price of the shares of 
N'ew Series D Stock and New Common Stock purchasable (as a unit) upon the exercise of each such 
option shall be an amount equal to the aggregate purchase price of the Crucible Common Stock covered 
by su::h option: each such option shall be exerci;,;able as to th~ New Series D Stock and New Common 
Stod; purchas:ible thereunder as aforesaid, in respect of each share of Crucible Common Stock originally 
co\·ered thereby, only as units of such New Series D Stock and New Common Stock upon each exercise 
o! such option : otherwise each such option shall be exercisable upon the terms and conditions and for 
the :·l'~rccti\·e periods stated in su.:h option . 

.?.O'l Colt Sharrs .rlcquircd 11,~011 Puymc,i/ uf . ',•praisal Rights. Shares of rapital stock nf Colt 
of :my cbss :icquired by the Consolidated Corporation upon payment to dissenting Colt stockholders 
who h:ise exerci~cd rights of appraisal under Pennsylvania law shall be canceled. 

ARTICLE III 

3.0i Foard of Director.,· and Committees of Consolidated (,'orporation. At the Effective Time, the 
numl·rr t'i Dire,tor5 constituting the Doard of Directors of the Consolidated Corporation shall be eleven 
:, ,1d t !:,• prr-,on, constituting such Iloard of Dirrctors shall be the persons named in Article Fifth of 
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Appendix A hereto. Each such Director shall hold office until the annual meeting of stockholders of 
the Con,,oli,hte<l Corporation next following the Effective Time .ind until his successor has been elected 
and ha!i qualified. If :it the Effecth·e Time a vacanc:y shall exist in the Board of Directors, such vacancy 
may l,e filled in the manner provided in the By-Laws of the Consolidated Corporation as in effect at 
and after such Time. At the EtlectiYe Time, the Yarious committees of the Board of Directors of the 
Comdidated Corporatic, shall be the same as the committees of th~ Board of Directors of Colt as con
<rifutrd immediately prior to the Effective Time, with all their powers continuing until such time u 
changed by the Board of Directors of the Consolidated Corporation. 

3.02. Offerers oj Consolidated Corporation. At the Effective Time, the officers of the Conso!idated 
Corporation ~hall be the officers of Colt in office immediately prior to the Effective Time, each to hold office 
in accordance with the By-Laws of the Consolidated Corporation as in effect at and after the Effective 
Time. At the Effective Time or as soon as practicable thereafter the Board of Directors of the Consolidated 
Corporation shall elect John C. Lobb an Executive Vice President of the Consolidated Corporation. 

ARTICLE IV 

4.01. Colt Employee Benefit Plans. At the Effective Time the Consolidated Corporation shall 
assume all obligations of Colt under and in respect of (:>) th" ~--It Que!ifid S~::,ck O~~~cn Plan, ap
pro\'ed by Colt stockholders at their 1965 annual meeting, as amended by the Colt Board of Directors 
(!iubject. howe,·er, to the appro,•al by the stockholders of Colt and Crucible of said Man and such assump
tion thereof by the Consolidated Corporation), (b} the Colt Incentive Plan, approved by Colt stock
holders at their 1965 annual meeting, (c) the Colt Retirement-Savings Plan for Salaried Employees, 
approved by Colt stockholders at their 19!!6 annual meeting, and (d) the Colt Non-Contributory Pension 
Plan for Salaried Employees and the Colt Contributory Pension Plan for Salaried Employees, approved by Colt stockholders at their 1966 annual meeting, all as the same shall be in effect at the Effective Time. 
The requirements of any such plan involving the purchase by Colt er by trustees under any such plan 
of Colt Common Stock for the accounts of employees shall be satisfied oy the purchase of a like number 
of shares of Kew Common Stock and the requirements of any such plan involving the issuance or reserva
tion for issuance of shares of Colt Common Stock shall be satisfied by the issuance or re1ervation for 
issuance of a like number of shares of New Common Stock. 

4.02. Colt A1ttliori&ations and Employtts, ,tc. All corporate acts, plans, policies, approvals and 
authorizations of the stockholders, Board of Directors, committees elected or appointed by the Board 
oi Directors, officers or agents of Colt which were valid and effective immediately prior to the Effective 
Time ~hall be taken for all purposes as the acts, plans, policies, approvals and authorizations of the 
Co11soliJatc<l Corporation and shall be as effectiYe and binding on the Consolidated Corporation as the 
same were with respect to Colt. The employees and agents of Colt and its subsidiaries shall become the 
employees and agents of the Consolidated Corporation or its subsidiaries, as the case may be, and shall 
continue to be entitled to the same rights and benefits which they enjoyed as employees and agents of Colt 
or its subsidiaries. 

4.03. Effect of Article. The foregoing provisions of Sections 4.01 and 4.02 shall be in furtherllJlce 
anc.l not in limitation of the provisions of Section 1.05. 

ARTICLE V 

5.01. Conditions to Colt's Obligations. The obligations of Colt under this Agreement are subject to 
the satisfaction of the following conditions at or prior to the Filing Time (unless, except in the case of 
(a) below, waived by Colt) : 
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I :i' ·: :,c ~e'1tu,,,te .. ,,;,:,, 1:, ,,i this .\--:recmez1t nece.s~an to erTe,:tuate the Con~•ili,btio11 ~!,al: 

'.1:1\e Ileen given by the ~-tod,ho!dcr- of Colt ;nd Crncii,le: · 

( b) Crucible and Cru Colt 5hall h:i,·e C'omp?ied in all m:iterial respects with all their agreements 
co11t:1;:1e,:I in this Agn·(•mont and in the Three-P:11ty ,\grecmcnt :1nd none of the rcpresent:1tions or 
w:nr:rntie~ oi Crucible contained in the Three-Partv Agreement sh:tll be false in :11,y material respect 
:is ,)i the f'j;ing Time; 

( c) All necessary governmental authorizations and permits in connection with the Consolida
tion shall ha\'e been secured; 

( d) .-\n opinion of counsel satisfactory to Colt shall have been delivered to Colt to the effect 
tha: 0) the Consolidation of Colt and Crucible and the transactions contemplated by this Agree
ment will ron.stitute a reorganization within the meaning of the Internal Revenue Code of 1954, as 
amt.>nded, and therefore no gain or loss will be recogni1.ed upon such Consolidation by Colt ~r 
Crucible or by the stockholders of Colt ( except with respect to amounts received by them as pay
ment pursuant to appraisal rights) or by the stockholders ot Crucible ( except with respect to 
amounts recei\-ed by them on the sale of fractional share interests) ; (ii) the conversion of shares 
of Xew Series A Stock, New Series B Stock and New Series C Stock to be issued oursuant to 
the Consolidation into ~ew Common Stock wilt not result in gain or loss to the holders of such Stock; 
and (iii) the conversion of the Colt employees' stock options in the Consolidation into substitute 
options to purchase New Common Stock will constitute a substitution or assumption of options 
within the meaning of Section 425(a) of said Code and will not constitute a modification, extension, 
or renewJl oi options pursuant to Section 425(h) of said Code, so that such Colt employees' stock 
options will retain their status as qualified or restricted stock options. 

· ( e) There shall not be any actual or threatened litigation to restrain or invalidate the Consolida
tion or any other transaction contemplated in this Agreement, the defense cf which would, in the 
judgment oi the Board of Direclors of Colt, made in good faith and based upon the advice of counsel, 
invoke expense or lapse of time that would be materially adverse to the interests of Colt 01 its 
stockholders ; 

(f) The shares of New Series A Stock, New Series D Stock and New Common Stock to be 
issued in the Consolidation and to be issuable on the exercise of the options referred to in Sections 
.?.O.~ and 2.08 and the warrants referred to in Section 2.04 and the shares of New Common Stock 
to be is~uable on con\'ersion of the shares of New Series A Stock, New Series B Stock. New Srries 
l'. ~tocl- and Xew Series D Stock to be issued in the Consolidation and to be issuable on comersion 
of tht' Fairbanks :\lorse Debentures shall haYe been duly listed, subject to official notice of i;.s11ance, 
on the Xew York Stock Exchange and all such shares of New Common Stock shall have been <lt1ly 
li,tt-d. ,t1hject to official notice of issuance, on the l\.lidw~st Stock Exchange and the Pacific Coast 
~tol'k E.xchange: and applications for the registration of such securities under the Srcurities 
Ex,hange Act of 1934 shall have been duly filed with the Securities and Exchange Commission: 

(g) The number of sha;es of capital stock of all classes of Colt for which Colt stockholders 
shall have demanded or shall have become entitled to demand appraisal in accordance \'.'tLh Pr·m
sylvania law shall not ha\·e an aggregate ma1~.?t value in e.iccess of $5,000,000 on the date of the 
Colt stockholders' meeting at which the Consolidation is appro\'ed; and 

(h) An opinion of counsel satisfactory to Colt shall have been delivered to Cott to the effect that 
all corpor:ite proceedings necessary to effectuate the Consolidation have been duly taken in accord
ance with law. 
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5.02. C01 1d:tw11s to Crnc;i !e's Obligations. The obligations of Crncible under this Agreement are 

subject tv the ,;ati:.faction of the following conditions at or prior to the Filing Ti.me (unless, except in the 
G!SI! of <aJ Ldow, wai\ed Ly Cruciule): 

(a) The n.•quisite appro,·als of this Agreement necessary to effectuate the Consolidation shall 
han, Lee,, given !.>y tl..: stockholders of Colt and Crucible; 

( b) Colt shall ha Ye complied in all m:iterial respects with all of its agreements contained in this 
:\:?rt:~·ment and in the Three-Party Agreement and r,.one of the representations_ or warranties of 
Co!t conuined in the Three-Party Agreement shall be false in any material respect as of the Filing 
Time; 

( c) All necessary governmental authorizations and permits in connection with the Consolida
tion sh:ill ha\'e been secured; 

( d; An opinion of counsel satisfactory to Crucible shall have been delivered to Crucible, to 
t!;e effect tbt (i) the Consolidation of Colt and Crucible and the transactions contemplated by this 
.-\~reement will constitute a reorganization within the meaning of the Internal Re,·enuc Code of 1954, 
'.'S :1•!1e::rle<l. and therefore no gain or loss will be rcc:-gnized upon such Consolidation by Colt or Cru
c:Lle or by the stockholders of Colt (except with respect to amounts received by them as payment 
Pt1r·t1"'n• tc .,n,..,..,;~.,1 .. ;~1-•-\ -- t. •• •t.~ -•--1·'--1-'I~-- .. & r--·-·1t.t~ (-·-~--r.• ···'•'1 -- ----, ·o ·mot·-·· ~ u, ..,tt'•~•--~ ••::,u, ... ,., '"'' v .. , .,u"" .:,-.v .... ft.&1\J&U"-•~ "" \,.,,1,'4'- tJ~ ._.n.'-'-r'- u,u ''-'~t''-"" 1. " •u~,') 

recci,·ed by them on the sale of fractional share intt-rests); (ii) the conversion of shares of New 
Series D Stock to be issued pursuant to the Consolidation into New Common Stock will not result 
in gain or loss to the holders of such New Series D Stock; (iii) the conversion of the Crucible em
ployees' stock options in the Consolidation into substitute options to purchase New Series D Stock 
and New Common Stock will constitute a substitution or assumption of options within the meaning 
of Section 425(a) of said Code and will not constitute a modification, extension, or renewal of 
options pursu:int to Section 425(h) of said Code, so that such Crucible employees' stock optinns 
\\'i!I retain their status as qualified or restricted stock options; and (iv) based on guidelines issued 
by the Commissioner of Internal Revenue and on previous rulings given by the Intcrnai Revenue 
Sen·ice. such counsel believes that, if requested by Crucible, the Internal Revenue Service would 
issue a ruling to the effect that the provisions of Section 306(a) of such Code will not apply to sales 
or other dispositions of shares of J\few Series D Stock to be issued pursuant to the Consolidation 
by virtue of the exception provided by Section 306 ( b )( 4) of said Code ; 

( e) There shall not be any actual or threatened litigation to restrain or invalidate the Con
soli(Lt i,m or any other transaction contempbted in this Agreement, the defense of which would, in 
the judgmeHt of the Board of Directors of Crucible, made in good faith and based upon the advice 
of cour,sel. im·oh-e expense or lapse of time that would be materially adverse to the interests of Cru
cible or its stockholders; 

(f) The shares of New Series D Stock and i..ew Common Stock to be issued in the Consolida
t i"n :ind to he i~suable on the ex(•rci~e of the options referred to in Section 2.08 and the shares of New 
Commcm Stock to be issuable on cotwcrsion of such shares of New Series D Stock at the initial 
com·er~ion pric:- ~hall ha,·e been duly listed. subject to official notice of issuance, on the New York 
Stock Excbngc and all su..:h shares of New Common Stock shall have been duly listed, subjL~t to 
official notice of issuance, on the l\lidwest Stock Exchange and the Pacific Coast Stock Exrn~ngc; 
and applications for the registration of sue!-. .;;ecurities un<ler the Securities Exchange Act of 1934 
shall ha,·e been duly filed with the Securities and Exchange Commission; and 

(~) ,\n opinion of counsel safofactory to Crucible shall have been delivered to Crucible to the 
effect that all corporate proceedings necessary to effectuate the Consolidation have been duly taken 
in accordance with law. 
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ARTICLE VI 
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601. Tcrmin:ition. This Agreement may be termin:ite<l prior to the Filing Time (notwithstanding any ~,ocld1oklcr approval) · (a) !Jy the mutual conM:nt 01 the Ifoards of Directors of both the Constituent C0q,,,r;.t10:I!> e;r i b J l,y 1 •e Bo;inl ui U1r,xtM,. oi e•tl1cr oi 1:1e Co1Hituc11t Corporal ions l cxrq>t a:; a 
re"ult •A ti1c hrcarh of ti,;• :\grcemcut or 11,e Tltrcc l'arty 1\grccn11:nt by tlie p:1rty !->l't'king to terminate) if the Effecti\·e Time has not ocrnrrcd 011 or Lciorc De(cu:i>er .H. 1908, or such later ti111c as J11ay irom 
time to time be fixed by the mutual consent of the Doards of Directors of both the Constituent Corporations. 

6.02. Extensions, Wai1,1crs a11d AJ11e11dments. At any time prior to the Filing Time either of the Con
stituent Corporations may, by written instrument, (a) extend the time for the performance of any of the 
oLligcttions or other acts of the other Constituent Corporation required to be performed by this Agreement or the Three-Party Agreement, (b) waive any inaccuracies in the representations and warranties 
of the other Constituent Corporation contained in the Three-Party Agreement or in any document de:i,ered pur,mant thereto. awl ( c) wai\'e compliance with any of tlie cO\·enants or :igree111c11t•: of the other Constituent Corporation contained in this Agreement or in the Three-Party Agreement; and Colt may, by written instrument, e.-.tend the time for the performance by Cru Colt of, or waive compliance by Cru 
Colt with, any oi the co\·enants or agreements of C.:ru Colt contained in the Three-Party Agreement. At any time prior to the Filing Time (notwithstanding any stockholder approval) the Constituent Corporation:,; Illa:,. by written agreement, amend or supplement any of the provi~ions of this Agrcenwnt; trm·id,·d, lzm,·c-.w. that no such amendment or supplement shall change the number of shares of capital stock of the Consolidated Corporation to be issued pursuant to this Ag-recnwnt in rc.~pcct of the sl1an·s ,,f 
capital stock o{ the Constituent Corporations or materially and adversely affect the rights of the 
~tockho!ders of Colt or Crucible without the approval of tlie respective stockholders of such corporations. Any agreement on the part of either of the Constituent Corporations for any surh extension, wai\'er or amendment shall be ,·alidly and sufficiently authorized for the pnrposes of this A~reement if set forth 
in an in~IP"nent in writing signed on behalf of such party by its Chairman of the lloard, its President or 
one o{ its Vice Presidents. 

6.03. Costs. Each of the Constituent Corporations sha..1 bear and pay all costs and expenses in
curred by it or on its behalf in connection with the Consolidation. 

6.0.J. ,f\'oticcs. Any notice to be given hereunder shall be in writing and delivered personally or sent by certified mail postage prepaid, (a) if to Colt, addressed to 

Colt Industries Inc 
1290 AYenue of the Americas 
New York, N. Y. 10019 

Attention of Secretary ; 

or ( b) if to Crucible, addressed to 

Crucible Steel Corporation 
l\,ur Gate\\·a\· Center 
f'.m:hur~h. Penns, !Yan:a 1.:222 

.·\ttention of General Coumel. 

c,.05. (,,: 111 t,·, t,nts. This Agreement may be executed in one nr mr,re cou_nt~rpart~. •·:ir 1i •,f ·1,\.i• 1, 
1 ll ·

1 
l , I "'' 0 .:,,i113.I and it sh3.ll not ~e nei::essary in making prr,1A of tli1:, Ag, 1:e11i1:11! 1 '' I,,',, ,,i• ''. s ~a h.', ccnu., ,1 1•~ ... , .. 

or accoant for more than one such counterpart. 
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I:-. \\'rr.•;i.<>5 Wu:.REOF, each of the Constituent Corporations has caused this Agreement to be s1gm:cl in its corporate 11:.i.1uc hy its Chairman of the Board, its President or one of its Vice Presidents and rts Se<:retary or one c,i its ,\·,sistant Se.:retaries, and its corporate seal to be hereunto affixed and attested l,y it.s Secretary or one of it• 1\:-.sistant Secretaries, all as of the day and year first above written. 

[C1.~«PORATJ;; SuLJ 

Attest: 

f/_,,J/2- ,' r .£i2-I ························~~· I 
Secretary 

lCoRPORATE su~j 

Attest: 

CoLT lNDUSTIUJtS INC, 

(j /"'y.d ·e.. 
By;.· . ./.,!.,f·";?.<kf. .-:·.-:(,.':<_· ....... ~-

Chairman of the Board 

CA- rd -- ut-(,;_A 
By ......................... :. .... ~ I 

Secretary 

• L CO_!tPORAT~, \ . , / rC/)1 
........... ~.J,.w..:...:..:.;.•·. 

President ~ 

/_£-~ ........................ 
Assistant Secretary 



CERTIF1CA TE OF INCORPORATION 

OF 

COLT INDUSTRIES INC 

ARTICLE FIRST 

The name of the Corporation (herein called the Corporation) is 

COLT !NDUSTJUES INC 

ARTICLE SECOND 

3-1-68.32 _______ ,. 
APPENDIX ~ 

The address of the registered office of the Corporation in the State of Delaware is 100 West Tenth 
Street, City of Wilmington, County of New Castle. The name of the registered agent of the Corporation 
at such address is The Corporation Trust Company. 

ARTICLE THIRD 

The na~ure of the business and purposes to be conducted and promoted bj the Corporation shall 
be to conduct any lawful business, to promote any lawful purpose and to engage in any lawful act 
or activity for which corporations may be organized under the General Corporation Law of Delaware. 

ARTICLE FOURTH 

4.1. The total number of shares of stock of all classes which the Corporation shall have authority to 
issue is 18,000.000, of which 3,000,000 shares of the par \'alue oi $1 each are to be oi a class designated 
"Serial Preferred Stock" and 15,000,000 shares of the par value of $1 each are to be of a class designated 
"Common Stock". 

4 2. The rnting powers, de5>ignations, preferences and re!ative. participating, optional or other special 
rights.. and the qualifications, limitations or restrictions thereof, of the classes of stock of the Corporation 
which are set forth in this Certificate of Incorporation, and the authority vested in the Iloard of Directors to fi,- by rc,olution or resoluti,.ms pro1 i<ling for the issue of Serial Preferrc<l Stock the voting powers, if any, 
designations. preferences and relati,e, participating, optional or other special rights, and the qualifications, 
limitations or re,-trictions thereof. oi the shares of Ser;:il Preferred Stock which are not set forth iP :his 
Certificate ,,f Incorporation, are specified in Sectious 4.3 through 4.20, inclusive, of this Article Fourth. 

4 3. The Serial Preferred ~tock m:iy be issued from time to time in one or more series of any n11111ber 
of sh:tres. pro1i<lcJ that the aggregate number of shares issued and not canceled of any and all such 
series sl1all not exceed the total number of shares of Serial Preierred Stock hereina.bove authorized. 
Ea,h series of Serial Preferred Stock shall be distinctively designated by letter or descriptive words. 
Ail series of Serial Preferred Stock shall rank equally and be identical in all respects except as permitted 
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:,y ti., 1•r.,·.,,mn~ .-,f '<>··ti·,r; : -i oi tin, .\-::r\, F<Jt\Jt 1; l:x,ep• .1s ,.: 1·<>n·:i-e prrn·;rkd m Sections 4.13, 
f.li. ,,:·i;t:ii'I;,, td1. •, ·,·,,. 1,J ·,i '>•·1.t,n -1.l~ :i:id ,:d,,ccr:,,:1 1 /,1 <>i -.;t•rt.io:1:, -1.lt,. -I Ii', -1 ],'-, :111d 

-L!!.:, d.lincr,t -erit·.- • i •· · ,· l'n·i, rrc•l -.;to~'.. ~'.,J!I ::,,! lte ru11,.tru,d 1,i ro1:,t1tu1c different rla,'.•l'; oi ~Lare., 
f, ,r the purpr--e of \·01 in:~ ;; >. cl:1~,c, 

·t.l >111,jci.'t to tht: •·,,\ i!,ioth <>i Se.:ti<111s ·+.15 thrnu~h •120. 111ch1-i\(•. of this .\rtirlc Fourth. \\'hirl1 
'V•· i., ·Le 11,tmg power,. desi6:::it ion,;, prdercnce;; and rd:itiYe, p:irt icipat i11g-. optional or other spl•:·1:il 
r,:,i,t-. :,:11! ti.,· ,,u:ilili,·a!;ons, limi1;1tions or restrictions thncof, of thr lirst live scril's oi Sl'ri:11 l'rcierred 
>t.,.-!,. :11;t;,,,r1ty il) l.ere:,y ve.-trd iu tile Bo:irJ of Dire~tors from time to time to iosue the Serial 
l'reic; :,:,I S1,1d; as Set i:i.l Prcf<'rred Stock of :my other series and in connection with the creation of 
t·:,r'.1 ~::,·ii :>Cl ies to fix by resolution or rc:-.o!ntions providing for the issue of shares thereof tl 1e voling 
i ,mer.s. ii :1::y, the designation, preferences ;1111! rclati\·e, p:irticipatinh, optional or other special rigl1ts, 
:ui.i I le 1111:tldi;at iom, limitations or restrictions thereof. of sucL series to the full extent now or here
.i:'lcr perni,llcd h.:, thi;; Certificate of !ucorporation and the laws of the State of Delaware, i11 respect 
oi ti1t.: :natter., :.et forth in the ioiiowi11g suosections (a) to (i), inclusive: 

(a\ the clistincti, e de~ignation of ~uch series and the number of shares which 5\Jall cc,11stit11te 
~11d1 ~cries. wl:ich uumher m:~y he increased or decreased ( but not below t!:e 1111111her of shares 
thereof theu oubt:mcli11g) from ti:ne to timP hy !'lrtio,1 ,:,f •1!~ !!0::d ~?f !J::-::::t::r.;; 

(IJ) the di\idend rate of such series, the date of cumulation (as defined in Section 4.11 of 
this Art;de Fourth) 0£ such series and any limitations, restrictions or conditions on the p: yment 
of dh idends; 

(c) the price or prices at which, and the term, and conditions on which, the shares of such 
scr:c5 nny he redeemed lis the Corporation, plus an amount equal to accrued div;clen<ls (as defined 
111 Sect iOU 4.11 of this :\rticle Fourth) ; 

(,II the amonnt or amounts payable upon the shares of such series in the c·.-ent of any volun
tary or in\'oluntary liquidation, dissolution or winding up of the Corporation; 

( e) whether or not the shares of such series shall be entitled to the benefit of a purchase fund 
or ~inking itlnd to Le applied to the purchase or redemption of shares of such series anJ, if so 
entitle<I. the amount of sac:h funJ an..t the manner of its application; 

(f) whether or not the shares of such series shall be made convertible into, or exchangcalJle for. 
sh:ircs of any other dass or clas;;es of ~tock, or oi any series thereof, of the Corporation or shares of 
any <,t her :.cries oi Serial Preferred Stock, and, if made so convertible or exchangeable, the conver
si,,11 price or prices, or the rate or rates of exchange, and the adjustments thereof, if any, at which 
such conversion or exchange m.-y be made, and any other terms and condit:ons of such conversion or 
exchange; 

( g) whether or not the shares of such series shall have any Yoting powers, either general or 
speciai. in arldition to the rnting powers conferrer! upon the Serial Preferred Stock by the pruvisions 
of this .\rti-:le Fourth and, if additional ,·oting powers are so granted, the extent of sttrh additional 
votin~ powers; 

(h) whet11rr or not the shares of such seri•,; shall be entitled to the benefit of co,:ctitinw, and 
rc•~tric-tions ll('On the cre::tion of inclcbtcduess of the Corporation or any subsidiary, upon the issue 
or any ;t'-\dltio:1::il Scri:il Preferred Stock t including additional shares of rnch series or of anv other 
~eries). and upon the pa~·irient o; Ji\·idend:. ( in a<lJition to those pro,·idcd in Sections 4.5 and 4.6 of 
this :\rtirl:: Fourth) or the making of other distributions on. and the purchase. redemption or other 
acq11i.,iti011 hy the Corooratiun or any subsidiary of, any outstanding stock of the Corporation: and 

( i) sud1 other preiere:ices, rights, restrictions and qualifications as shall not be inconsistent 
herev. ith. 
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4 i The h.,lc,:r,. 0i c:l."t:~.' Prderrcd 5t,-ck of f'ad: ,•~ri<"~ ~,.~11 lH· r!111tled tn r:-,·eivc, wlw11 .,n,1 ;,~ 

dt"ci;1re<i h~ ri.t• i!u:tr.l <,i !lrr-···, d,·.,,k:1 I. m c1•'.1 .,l t:1c r:1!, i,·, ,,, ;, .. , ,.., , .... ,!1< .( 111 •,,.,,, .,,, , I:. 
4. l<1. -t 17. 4.11' or 4.20 or fi-.ul h} th,• Ho::rd oi I Jm•rtor~ :i~ pr11\ id, d ,11 ·", : 1011 ' I ni t hi, .\, t idt· I· ,1111 la, 
and PO more, rayaule c1u:.1rt~·rly on 1:1c hst d.1ys of :\l;,rch, June, Sq,tc111Ln :md l>ecemLa of cat It y•·:1r 
(t'ach of such <J1tarterly f't'rio<ls being lrcrci1:.1ftrr called a dividmd pcr,mJ). in l"arh case irom the date 
(If c11m11i:1tio11 oi :md1 ~c ;c,. lli\·idc:-nd; oa ~~crial l'rcferrcd Stnck sll:dl be <"1tn111i:it1,c, wlietl1er or 
not there sh··!! t,e net r .. ftt.- or net as~b of the Corpor;1t1011 !eg:i!h ;ivaihlilc for the papne11t of 
~wh dividends. If at any time full cumul.::tive dividends (as defined in Section 4.11 of this 
Article Fourth) upon rh«! Serial Preferred Srock ol au series to tht end of the then current di,·icle11d 
period sh:1JI nnt h:l\'e bttn paid or dedarcd :md a sum sufficient for paym..:nt tl:ereof ~et ap:irt for s11, Ii 
payment. the amount of the deficiency shall be fully paid, hut without interc~.t. or dividends in ~urh a11101111t 

shall be declared and a sum sufficient for the payment thereof shall be set apart for such payment, l,eforc 
aO\' sum or smm shall be set aside for or applied to the purchase or redemption of Serial Preferred Stoel; 
of am· ~eries ( either pursuant to any applicable purchase fund or sinking fund provisions or :my 
redemptions authorized pursuant to Section 4.9 of this Article Fourth or otherwise) or set :1si<le 
for or applied to the purchase of Junior Stock {as defined in Section 4.7 of this Article Fourth), ;111cl 
before any dh·idend shall be declared or paid or any other distribution wdered or made upon the T11nior 
Stork, other than a dividend payable in Junior Stock; provided, h01uvrr, that any moneys clepo~itecl in 
the purchase fund or sinking fund provided for :my series of Serial Preferred Stock in the reliolution or 
resolutions pro\·iding for the issue of shares of said series, in compliance with the provisions of such pm
chase fund or sinking fund and in compliance at the time of such deposit with the prodsions of this Section 
4.5, may there:ifter be applied to the purchase or redemption of Serial Preferred Stock in acrorclance wit Ii 
the terms of such purchase fund or sinking fund whether or not at the time of such application full r1111111-

lath-e di"idends upon the outstanding Serial Preferred Stock of atJ series to the end of the then cnrrcnt 
di,·ider.d period sh:ill ha\'e been paid or declared and set apart for payment. No dividends shall be declared 
on any series of Serial Preferred Stock in respect of any dividend period unless there shall likewise he 
and have been declared on all shares of Serial Preferred Stock of each other series at the time outst,lll,ling 
like dh·idends for such dividend period, ratably in proportion to the respective dividenrJ rates per annum 
fixed therefor as herein provided. 

4.6. The Corporation shall not set aside any sum or sums for or apply :my sum or sums to the 
purchase of Junior Stock. or declare or pay any dividend upon Junior Stock (other than a clivi<le11d 
p.1.yable in Junior Stock), or order or make any distribution upon Junior Stock. 

(a) if, after gi,·ing effect tc such purchase, dividend or distribution, as though made or p:iid, 
the ~um of the capit:d and surplus of the Corporation would be reduced to an amount le::3 tkm the 
sum of ( i) the aggregate preierential amounts which the holders of Serial Preferred Sto•·l, of all 
series then outstanding would be entitled to recei\"e upon the involuntary liquidation of lhi.: Cor
poration, plus (ii) the aggregate :imount of capital attributable to all shares of Junior Stork 
( inc;lHling the aggregate par "alue of all such shares ha,·ing ,. par , alue) then outstanding; and 

( h) unless the Corporation shall have complied with the purchase fond or sink in~ fund prn
visio11s, ii any. of the resolution or resolutions providing for the issue of any series of Serial 
Preferred Stock, other than the fi~st four series, then outstanding. 

4.7. Suhje,t to the ioreg-oing, the nolden, of Junior Stock shall be entitled, to the exclusion of the 
holden, of ~crial Preferred Stock of any and all series, l0 receiYe such dividends as from time tn time 
ma\· lie dcclareJ 1,,· the Doard of Directors. The term "Junior Stock" whenever used in tl11s Artirlc 
Fo;irth with refere~ce to the Serial Preferred Stock shall mean the Common Stock and any other class 
or classes oi stock o,·er which the Serial Preferred Stock has preference or priority in the payment of 
dividends or in the distribution ot assets on any liquidation or dissolution or winding up of the Corporation. 
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4.8. In the event oi any i 1tl!da:io11, dissolution or winding up of the Corporatiun. the holdc1 ~ ()f 
Sen.ii l'rdened Stork oi ead1 series 1h11 outstandinr shail be entitled to be paid out of the a:;sets of tl1t' 
Corporat,on a-.:i.da!i!e fc,r d.strihunon to its s1ockhr,lden, whether irom capital, surplus or e;,rni1w~. 
bdme :wy p.1:,ment shali be made to the holders of Junior Stock, the amount specified in Section 4.15, 
•U6 .. u;. 4 18 or~ 2(1 or 1 .. ~r•d by tlw Hoard of Directors :is providt·d in Sn:tion .; 4 of tl1is .\rticle Fourth 
for e\·cry share of their hot imgs of Serial Preferred Stock of such serits. If upon any liquidation, dissoltt
:iou or wm<lmc up of the Corporation the assets of the Corporation available for distribution to its ~,nrk
holtierr, i,hall ue im,ufficie11t to pay the holdeu of Serial Prt'ferred Stock of all series the £ui! amounts to 
which they respccti~ely shall be entitled. the holders of Serial Preferred Stock of all series shall share 
r:1:ahl~- 111 any di::-tri!mtion of assets according to the respecti\'e amounts which woul<l be payable in respect 
of the shares vf Serial Preferred Stock held by them upon such distribution if all amounts payable on or 
with re,;pect to Serial Preferred Stock of all series were paid in full. Jn the e\'ent of any liquidation, disso
lution or winding up of the Corporation, whether voluntary or involuntary, after payment shall have been 
m.ide to !he holders of Serial Preferred Stock of the full amount to which they shall be entitled as afore
s:iid, the holder, nf Junior Stock sha!I be entitled, to the exclusion of the holders o( Serial Preferred Stock 
~,: ;.11~· :l'1:i ali ~c-ri,s. to share. ratabl:-,· according to their respective rights and preferences and in each case 
accordin~ to the respel:'tit'e number of shares held by them, in all remaining assets of the Corporntion 
a,·.iilal,le for cbtribution to its stockholders. Neither the merger or consolidation of the Corpora
tion into Qr with another corporation nor the merger or consolidation of any other corporatio" into or 
with the Corporation, nor the sale. transfer or lease of all or substantially all the assets of the Corporation, 
shall he deemed to be a liquidation, dissolution or winding up of the Corporation, t,rovided that any such 
merger or consolid:ttion or sale, transfer or lease shall have been approved by the affirmative vote of the 
holders of two-thirds of the total number of shares of Serial Preferred Stock of all series then out
s::mcling. except the $1.60 Cumulative Preferred Stock, Convertible Series A (the special voting rights 
of whidi in ::-uch event are specified in subsection (d) of Section 4.15). voting together as a single class 

-i,Q_ Subject to the provisions of Sections 4.15 through 4.18, inclusive, and Section 4.20 of this Article 
Four'.h and to any requirements which may l,e applicable to the redemption d any given series of Serial 
Prefcrrnl Stock other than the first five series as provided in any resolution or resolutions providing for 
the i~,ue of such series of Serial Preferred Stock, the Serial Preferred Stock of all series, or ,,( any 
serie~ tlwreof. or any part of any series thereof, at any time outstanding, may be redeemed by the 
Cnrporation at its elcrtion expressed by resolution of the Board of Directors, at any time or from time 
to time. upon not less than 30 days' previous notice to the holders of record of Serial Preferred 5tock to 
be n·d,-emed, gi\·en by mail in such manner as may be prescribed by resolution or resolutions of the 
Boani oi Director:-: 

(:. l if such redemption shall be otherwise than by the application of moneys in any pt:rchase 
innd or sinl-.ing fund. at the redemption price specified in Section 4.15, 4.16, 4.17, 4.18 or 4.20 or fixed 
by t'1e Board of Directors as provided in Section 4.4 of this Article Fourth, at which shares of 
Serial Preferred Stock of the particular series may then be redeemed at the option of the Corporation, 
and 

lb) if such redemption shall be by the application of moneys in any purchase fund or sinking 
fund. at the redemption price, fixed as provided in Section 4.4 of this Article Fourth, at which 
~hare:; t•f ~erial Preferred Stock of the particular series may then be reaeemed through or for such 
purchase hmd or sinking fund; 

fro~·idcd. lwa·t~·cr. that, before any Serial Prefer-"<1 .:lCOck of :my series shall be redeemed at :iaid 
redemption price thereof 5pecified in clause (a) of this Section 4.9. ail 111oneys .it the time in the 
purch:1:;e fund or sinking fund, if any. for Serial Preferred Stock of that series shall fir,:!_ be applied, 
as nearh· a~ 111:i.y be. to the purchase or redemption of Serial Preferred Stock of that series as provided 
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Ill the re~•,!utH•:J or r.-,oi;,t:o,:- ,,f tile Bo:ird oi I 1;,.· tc•r:; pro·, id·· fo; ~urh p11rch.1~·· fi:nd Pr ~111l,I!:.• 
fund. H lcs:. lli:rn all the ot1t•t:i:;,;,1:~'. ~•1:11e!> of !--crial 1'1cicrred ~tock of anr ,erif's art" to Irr r1•d1•1·11w<I. 
the redemption m:iy be made <'ithcr hy lot or pro rata in such manner as may be prcscriuecl hy rci.olution 
oi the Uu:1rd ,,r J)1rrrtor, 1i 11,c !>ii:n\.', oi :•en.,: l'reierrt:d :::itol'i. 1 .. Ll' !l·,l::1.·1.1t'd :,li;dl lie cun,t·rt1lile 
1;,to or e::d1:rn;.:r.d,1e fn1 ~h- rc-, ui ,:o.i: ,,f t.1e 1 'lr:•11: ,t.011, ti:t· nolKt' oi 1ulenq:tio11 sh:ill rt'ier to s•.1:-li 
right,; oi romerw,:1 or exr: 1::~t ;,nd ~11:il, ,:::te t,1c date 11po11 wli1r!1 s11d1 i 1gl1ts will n•.1,;;c: and tern1111ate 
The Corpnr;it:<111 m:1.1. if :t .-La•' ~o elc-:t, prov.de 1110:1ep ior •·!,e pa:, mcnt of the rede111ption price 
hy depo,it in;; the ;1111c,t:nt there•,: ior the ::rc-01:::t 01 ~he k>l,i•r~ uf ~er::d i 'referred Stock entitled 
thereto w11h a bank or trust company doing business in the Borough of Manhattan, City and State of 
New York. and ha,·ittg t·apital am! ~mplm, oi at :ca:.t S~.000.000 T!1C: d:1!l'. 1:po11 whi,!, •urli dt•po~it 
may be made by the Corporation {hereinafter called the date of deposit) shall be prior to the date fixed 
as the date of redemption but not earlier than the date on which notice thereof shall be given. J n any such 
case there shall 1ii:- included in the notice of redemption a statement of the date of deposit and of the name 
and addrcs~ of the hank or trust comp;iny with which the deposit has lieen or will be made. Un and 
after the date fixed in any such notice of redemption as the date of redemption (unless <l<.'fa11lt shall 
be made by the Corporation in providing moneys for the payment of the redemption price riursuant 
to such notil·e) or, if the Corporation shall have made such deposit on or before the date specified therefor 
in the notice. then on and after the date of deposit, all rights as stockholders of the Corporation of the 
holders. of the Serial Preferred Sto,k to be redeemed, e:,cept the right to recei\'C tlte redemption price a~ 
hert'i:taftt:r pro\·ided, and, in the t'ase of ~uch deposit, except any com·ersion or exch:rnge rights not there
tofore expired. ~hall rease and terminate. Such ronrersion or exchange rights, howe\'er, in any event shall 
Ct'ase and terminate upon tl1e date fixed for redC'mption or upon any earlier date specifie,I in Section 
-U~. 4.16. -Ui or 4.18 "r fixed by the Bo:ird of Directors pursuant to Sectinn 4.4 of this ArtiC'lc 
Fnmth for tt'rmi:1::ition of m•:h c-om·er~ion or exchange rights. Anything herein contnine<I to the 
contrary notwithsmndin~. said redemption price shall include an amount equal to accrued dividends on 
the Seri:il Preferred Stocl; to be redeemed to the date fixed for the redemption thereof ancl the Cnrpora
tion shall not he required to declare or pay on such Serial Preferred Stock to be r~<le•~med, and the holders 
thereof ,hall Nit h· entitled to re('ei,·e. any dividends in addition to tho!le thus ind11,lecl in the redemption 
price: tror?dcd howrt•l'r, that the Corporation may pay in regular course any di•;idends thns included in 
the redemption price either to the holders of record on the record elate fixed for the determination of 
stockholders entitled to receh·e such dividends (in which event, anything herein to the contrary notwith
standing. the amount so deposited need not include any dividends so paid or to be paid) or as a part of 
the redempiion price upon surrender of the c•!rtificates for the shares redeemed. At any time 011 or 
after tbc <late fixed as aforesaid for such redemption or, if the Corporation shall elect to deposit the moneys 
ior such redemption as herein provided, then at any time on or after the date of deposit and without awnit
ing the date fixed as aforesaid for such redemption, the respective holders of record of the _Serial Pre
ferred Stock to be redeemed shall be entitled to receive the redemption price upon actual dehvery to the 
Corporation. or. in the e\·ent of such deposit. to the bank or trust company with which such depo!>it ~hall 
be made. of cnt:ficates for the shares to be redeemed. such certificates. if required. to he properly stamped 
for tr.:.nsfrr and duly endoned in blank or accompanied by proper instruments of assignment and tran~fcr 
thereof dulv executed in blank. Any moneys so deposiLed which shall not he required for such redemp• 
tion bec,ws~ nf the exercise of any right of conversion or exchange shall be returned to the Corporation. 
Anv monc\·~ ~() deposited which snail remain unclaimed hy the holders of such Serial Preferred Str k 
at the end· of s1:-. vears after the re1lemption date shall be paid hy such bank or tru5t comp 1 :'\' t, the 
Corp,1ration and ;ny interest accrued on moneys sv deposited sh,..11 belong to the Corporation and ~11all 
be paid to it frnm time to time. 

4.10. Sh:ircs of any series ot 3erial Preferred Stock which have been redeemed (whether thrn 11 gh the 
0

rcr:iti 1,1; r; :i. r11rcha,e {1111d or !-inking fun<! or otherwise) or which, if con\'ertible or exch:inge:·lilc, 
h;. vc been con, <·rte,! into or exchanged for shares 01 stock of :my other class or clas5es shall forthwith be 
rrti• rd ·,

1
,d ,.,· ,·,·kd ;ind the 11:1mi,er ot atttl,nrize<I ,hare, oi Serial Preferr~d Stock sh;.;.il Le dcl'.re:\,t:U 

b,· the n1w,l ,r ,,i ~hares ~o redeemed, converted or exchanged. 
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4.11. The term "date oi r•rmubt:nn•· 1d:ru·,cr t1•'.:'rl in thi< Artir!c Fcurth with rr'crenn· 1,, ar:, 
s<'rit-:-. of St•ri.1! !'rdnrt"d :-:.1<1d, ~It.di lw .l,:om·d to nw:in tlw date '·l"'nfw,l in :-,,•,·:: .. n -I.I". I.It,. ·I Ii. I IS 
or 4.20 or tixnl by the Hn;,;•J oi l>in·rturs ;1,; Jllo\Jd<'d in ~n:t,011 ·14 oi t 11i~ A1t1l'il' J',,111 tli ;1~ till' d.1t,· 
of cum11l:1tion from and after which chidcnds on shares of !>Ud1 series ~h.ill acc1111111late or. if no date 
,hall ha\'e been so fixed, the date on which shares of mch series are first issued \\'liene1 er used i11 this 
,vticle Fourth with refert>i cc to any share of any seriC'!s oi Serial Preferred Stork. the term "full n1111u
h!ivc <fr. idends" shall be :!eemed to mean ( whether or not in any di\'idend period, or any part thereof, 
in rt!tpect of which such term is used there shall ha\·e been net profits or net assets of the Corporation 
legally :nailab!e for the pay:nent of such di\·idends I that amount whid1 ,!,all lie equal to dividends at 
thf' full rate !:>)'Crified in Sect;on 4.1 ~, -U(,, 4. li, 4.18 or 4.20 or fixed Ly tlH· B,>ard , d llia·rt11r, a., J ,1,,1 1dl·d 
iu Section 4.-t of this Article fourth as the dl\·iden<l rate of such series for the period of time elapsed 
from the tL1te of cumulation of such series to the date as oi which full rumul:i.ti1e dirnkll(ls are to i,c 
computed (induding an amount equal to the dividend at such rate for any fraction of a dil'idend period 
include<l in such period of time) ; and the term "accrued dividends" shail he deemed to mean full n111111-
l:tti\·e dividends to the date as of which accrued dividends are to I.,~ computed. less the a111uunt of :1ll 
dividends paid, or deemed paid as hereinafter in this Section 4.11 provided, upon mid share. In the 
e\·ent of the issue of additional shares of Serial Preferred Stock of any series after the original iss111: of 
shares of Serial J>referrec! St!r-i: of e!!c~ !~!:z, :.!! df•::de~~ ?:.icl c: ;.c~:-it~d vra S"-: :,l~ !·-;-~f"";·r,:d ~~~n. ~~ 
of such series prior to the date of issue of such additional Serial Preferred Stock shall be cleemeu to ltal'e 
been paid on the additional Serial Preferred Stock so issued. 

4.12. Subject to the prodsions of this Certificate of Incorporation and except as other·,\ ise prn 
vided by law. the shares of stock of the Corporation, regardless of class, may be issued ior such considera
tion and for such corporate purposes as the Board of Directors may from time to time determi11c. 

4.13. If any proposed amendment to this Certificate of Incorporation would alter or change the voting 
powers, preferences or relati\·e, participating, optional or other special rights, or tht: qualiricutions. limita
tions or restrictions thereof, of the Seri:il Preferred Stock so as to affect the Serial Preferred Stork ad
versely, then the affirmative vote 0£ the holders of two-thirds of the aggregate number of shares of Serial 
Preferred Stock of all series except the $1.60 Cumulative Preferred Stock, Convertible Series A (the 
special voting rights of which in such an event arc specified in subsection (h) of Section 4.15) at the 
time outstanding, considered as a single class without regard to series, shall be necessary for the adoption 
thereof in addition to any other vote required by law. An amendment to this Certificate of Incorporation 
cre:,ting any class of stock ranking prior to the Serial Preferred Stock as to dividends or upon li<J11idation 
or increasing the number of authorized shares of such prior class of stock shall be deemed to affect the 
Serial Preferred Stock adversely within the meaning of this Section 4.13. An amendment to this Certifi
c;ne of l11,:orporalion increasing tlle number of authorized :.hares of Serial Preierred Stock or neat in~ any 
class of stock ranI,.;ng on a parity with the Serial Preferred Stock as to dividends or upon liquidation 
or increasing the number of authorized shares of such parity .Jass of stock shall not be deemed to affect 
the Serial Preferred Stock or any series thereof adversely, but the affirmative vote of the holders of a 
majL)rity in interest of the Serial Preferred Stock of all series except the $1.60 Cumulative Preferred 
Stock. Convertible Ser:es A ( the special voting rights of which in such an event are specified in subsec
ti,lll (h) of Section 4.15) at the time outstanding, considered as a single class without regard to series, 
shall be necessary for the adoption of any such amendni"·nt in addition to any other vote req11i1 e.i l>v '~w. 
~otwithst:mding the provisions of this Section 4.13, if any proposed amendment to this Certificate of ln
corpor:ttion wo1Jld alter or change the voting powers, preferences or relative, participating optional or 
other special rights, or the classi~-:ations, limitations or restrictions thereof, of any particular series vf the 
Serial Preier,cd Stock so as to affect !'Uch series adversely, such amendment may be adopted hy the 
affirmati1 e rnte oi the holders of such proportion of the shares of such series then outstanding as ~hall be 
required by the provisions of this Certificate of Incorporation or the resolution or resolutions providing 
for the i!'sue of such series, without the ,·ote or consent of the holders of shares of Serial Preferred Stock 
of any other series at the time outstanding not adversely affected by such amendment. 
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414. Sui>;ect to the pr0\1:;ions oi any arp;:cable law, or of the By-!aws of the Cvrr'oration as f1n111 
time to time amended, with resj:ect to the fixing ot a record <.:ate ior the dctr.rm:11atio11 oi sto,·id1,,i.lcrs 
entitled to vote, and except as otherwise provid(d 1.,y law, at each mee:mg of stockholders ead1 h(Jldcr 
of record of Serial Preferred Stock oi the l1r~t fi\"c :,t'.rib, ead1 holder 01 ren,1 d oi :-,n1al l '1, 1,·11 ,·, I 
Stock of any other sern!s which shall ha\e been granted such \Otmg r,owcn by the rel>o!ut1011 or 
resolutions of the Board 1/ Oirectors providing for the issue of sud1 ~eries, an<l ead1 hol<lcr of rcror<l 
uf Common Stock, voting together and not liy classes, shall be e11t itle<l to t,nc rntc for ead1 share of 
such stock held by him on all matters that may come before sucli mectin~. except that at all elections 
of directors of the Corporation each such stochhol<ler of record shall be ent11le<l to as many votes as shall 
equal the numuer of votes which (except for this pro\·ision as to culllu!ati1c voting) he would be 
entitled to cast for the election of directors with respect to his shares of stock muhplied by the number of 
directors to be e:c.:ted, and he may cast all of such votes for a single c1:rector or may distribute them 
among the nui:il:,er to be voted for, or for any two or 111ore of them as he may see fit. In addition to 
the foregoing voting rights, if at the time of any annual meeting of stockholders for the elect ion of 
directors a default in preference di,·idends on the Serial Prderre<l Steck, as hereinafter defined, shall 
exist, the number of directors constituting the Board ot Directvrs of the Corpor:;,tion shall be increase<l 
by two, and the hulders of the Serial Preferred Stock of all series ( whether or not the holders of such 
series of Serial Preferred Stock would be entitled to vot~ for thr rl,,.r.tinp nf ,lir<>rtt)rc ;f such (i,,fa,dt 

in preference dh·idends did not exist), ex-::ept the $1.60 Cumulative Preferred Stock, Convertible 
Series A (the special voting rights of which upon a default in preference dividends are specified i11 
subsection (g) of Section 4.15), shall have the right at such meeting, voting togtther by cumulative 
voting as a single class without regard to series, to the exclusion of the holders of Junio,· Stoel,, 
to elect two dire...-tors of the Corporation to fill such newly created directorships. Such rigltt shall 
continue until there are no di\·iden<ls in arrears upon the Serial Preferred Sto.::k E:1ch <lirector ell-l:tccl by 
the holders of shares of such se:ries of Serial Preferred Stock (herein called a Serial Preferred Director). 
shall continue to sen·e as such director for the full term for which he shall have been elected, notwithstand
ing that prior to the end of such term a default in preference dividends shall cease to exist. A11 1: Serial 
Preferred Director may be removed by, and shall not be remo,·ed except by, the vote of the hol<lers of 
record of the outstanding shares of such series of Serial Preferred Stock, voting together as a single class 
without regard to series, at a meeting of the stockholders, or of the holders of shares of such series of 
Serial Preferred Stock, called for the purpose. So long as a default in any preference dividends on the 
Serial Preferred Stock shall exist (a) any vacancy in the office of a Serial Preferred Director may be filled 
( except as pro,·ided in the following clause (b)) by an instrument in writing signed by the remaining 
Sena! Preferred Director and filed with the Corporation, and (b) in the c:-ise of the relll"':al of any Serial 
Preferred Director. the vacancy may be filled by the vote of the holders of the outstanding shares of such 
series of Serial Preferred Stock, voting together as a sini;le class without regard to series, at the ~ame 
meeting at which such removal shall be voted. Each director elected as aforesaid by the remaining Serial 
Preferred Director shall be deemed. for all purposes hereof, to be a Serial Preferred Director. Wliene\'er 
the term of oftice oi the Serial Preierred Dirertors shail end and a default in preference dividends shall 
no longer exist. the numl>er of directors constitut:ng the Board of Directors of the Corporation shall he 
1 educed by two. For the purposes of this Section 4.14, a "default in preference dividends" on the Serial 
Preferred Stock shall be deemed to haYe occurred wheneYer the amount of accrued di,·idends 11pon ary 
series of the Serial Preferred Stock shall be equivalent to six full quarter-:, earlv dividends or mnrr ~nd. 
having so occurred, such default shall he deemed to .·ist thereafter 11ntil. hut only until. a,l :i ···,- ,ed 
dividends c:, all shares of Serial Preferred Stock of each and e,·ery series th~" ot:tstanding shall h.we been 
paid to the end of the last preceding quarterly dividend period. 

4.15 The \'Oting powers, design:ition5, preferences and reln.th·e. part :,;p::tti~g. optional or other ~pe
cia! rif:hts, and the qllalifications, limitations or restrictions therec,f, of the first s~:1e, of Serial Pre
ferred Stock are as foliows: 

( :1) The distinctive designation of such series 1s "$1.60 Cumul;itive Preferred ~tnck, Convrrt-
1b?e Series A'' (herein called the Series A Preferred) and the number of shares which shall con
stitt;te surh c::ries is 267,481 shares. 
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(b) The dividend rate of the Series A Preferred sh.i!! lie $1 60 per share per annum, such 

di,idends :.h:ill he cur:mbt.-.c; a:hl U,tol er I. J<J,;S, sb::.ll Dt" thr date of n11nulation f1rn11 and 
aft!"r whid1 .-ud11J.-,;(!•::•1I. sk,11 ;i;·cumuiatc J th,· <n1cs .\ l'rdt•n• d . L:d; ;,e i-,ucd 1,1,,,r t" l lecl'lll· 
IJ!'r .;J, l'11k-;, anrl the !i1 -t day oi th1· r:1k11d:ir •i,nnn Pl \\I::, I: tlil' ~!Tl(",:\ l'H·fe111:d ,I.all I,,. i,,11\'cl 
,lull [,., dw elate oi , :1m11l:it:nn fro1;1 a11d aitn wl11d1 ,-ucli di\·idl'nd, ~hall acc,111111b\e ii tht· 
~•·1 ies .-\ I'n it·rr<'d •' ,ii lie i--~ued :-ul,,eq11n1t to I kn·111l,e1 31. J')! ~~ I l11l<ln,. of :,hare, nl .-.,nit•, .-\ 
l'nierrnl ,.li.1ll not ;,e t•ntnkd t,1 any dividend,. wliethn p;l\ablc in rash, property ur "tr,ck. in 
c.-;ct·s, oi cun,ulative cash dividt'nd,, at said ra\e 

( c) The shares of Series A Preferred shall be rt:d,,rmali!,: at th<' option of the Corporation, 
m \\'hole or in p:u t, at any time. The amount p:iyahle per ~hare UJ'flll the t'Xl'rc,..,e oi swh right to 
reclt't'IU ~hare~ of Series A Preferred shall be $-H per share plus :m amoullt equal to al'crucd divi
dends thereon to the date fixed for such redemption. 

(d) Upoa any voluntary liquidation, dis;olution or windinr, up of the Corporation, the 
holders of shares of Series A Preferred shall be entitled to be paid, at the time thereof, in cash 
out oi 1he assets oi the Corporation, before any distribution or payment shall be made to the 
h,,!,!n~ of any Junior Stock, the amount of $-U per share, plus an amount equal to a.:crued divi
c:e::,!s t:;erton to suc!1 time. Upon any involuntary liqui<lat:011, d1ssol11tio11 or winding 11p of the 
Corporation, the holders of shares of Series A Preferred shall be entitled to be !)aid. at the time there
oi. in cash out of the ~s;:;ets of the Corporation. before any distrilnitwn or pay;neut shall be made to 
the holders of any Junior Stock, the amount of $40 per share. plus an amount eqt1al to :icm1e I divi
dends thereon to such time. The consolidation or merger of the Corporation with any otiicr corpo
ration or corporations shall not be dttmed a liquidation, dissolution or winding up of the Corporation 
within the meaning of this subsection, provided that any sucb consolidation or merger shall ha, c been 
appro\·ed by the affirmative vote of the holders of two-thirds of the total number of shares of Series 
A Preferred then outstanding. voting separately as a class to th~ exclusion of the holders of Serial 
Preferred Stock of all other series. 

( e) The shares of Series A Preferred shall not be entitled to the benefit of any ptm hase fund 
or sinking fund. 

(f) At the election of the respective holders thereof, any and all shares of Series A Preferred may 
be converted, at any time or, in case of stock called for redemption, up 10 and including the fifth day 
preceding the date fixed for rcden1pt:on thereof, into fully paid and nonassessable shares of Common 
Stock at the rate of two and two-thirds (2%) shares of Common Stock for each five (5) shares 
of Series A Preferred, upon presentation and surrender to the Corporution for such puqJosc of 
certificates for the Series A Preferred so to be converted at the office or agency of the Corporation 
in the Borough of Manhattan, City and State of New York, alt under such appropriate regubtions as 
may from t,me to time be prescribed by the Board of Directors; pro-:.1ided, hou•ever, that in tile e\·ent 
of an increase at any time in the number of shares of Common Stock outstanding as the re.suit 
of any split-up by reclassification or otherwise of shares of the outstanding Common Stork, or as 
the result of any stock dividend payable in Common Stock (except stock dividends which in the 
aggregate. in any calendar year. do not exceed seven and one-half pe1.:ent (7.½%) of the then 
issued ai;d o:.itstan<lin;; Common Stock), the number of shares of Common Stock into which each 
fi\'e ( 5 l shares of Serie$ :'. Preferred shall thereafter be convertible :is aforesaid shalt be inc· :ased 
in th~ same proportion as the number of shares of Common Stor.k outstanding immc•liatc':: prior 
to such ~rfa-up or stoci-; c'.i,·idend in excr-~ uI seven a"ld one-half percent (7.½%) is iucrcased 
by su,h split-up or ~tock di,•idend. or. in th event that the numL~r of shares of Common Stock 
at any time outstanding shall he decreased as a result of any combinc1tion by r,· ·las~ific.ition or 
otr.rrwisc of shares oi tne nutstan<ling Common Stock, the number of shares of Common Stock 
into wl!d1 each tive ( 5) ,hare~ of Series A Preicrred shall thereafter be convertible as aforesaid 
shall br decreased in the s:imr prorortion a~ the number of shares of Common Stock outstanding 
immediately prior to su,h combination is decreased by said combination. fo the event that upon 
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any such adjustment the numb<-r of shares of Common Stock into whid1 the Series A I'rderrcd sl,;dl 
be so convenible :.hall indude a fraction of a share, unless the iloar<l of Dirl!ctors shall otherwise 
determine. no certilicatrs for iracticmal shares of Common Stock shail lie i!,sued, Lut, in li('u t lier<'.<if, 
the Corporatton may either issue scrip certificates which shall entitle the holder to receive a full 
share o{ Common Stock upon surrender of two or more such scrip certificates aggregating a full 
share and which ma: contain such terms and provisions and be void after such date as the Uu;1r<l 
of Directors shall determine, except that their term shall be nc 'css than six years from the date 
of issuance, or the Board of Directors may make such other appropriate provisions therdor as 
it shall determine. 1'here shall be no adjustment for dividends or arrears of dividends in the c:ase 
of any such conversion. So long as there are outstanding any shares of Series A Preferred which 
at the time are convertible into shares of Common Stock pursuant to the provision:; of this sub
section, there shall be reserved unissued out of the authorized but unissued shares of Common 
Stock a number of shares sufficient to provide for such conversion. 

(g) Whenever and so long as cumulative dividends upon the Series A Preferred !hall be in 
arrears in an amount equal to six quarterly dividends, the holders of the Series A Preferred, voting 
separately as a class to the exclusion of the holders of Serial Preferred Stock of all other series 
and the holders of Junior Stock, shall be entitled at the next ensuing annual meeting of stock
holders to vote for the election of two of the directors of the Corporation and such rights shall 
continue l!ntH the!"e are no tliv!d~!!1: ?!! ~rr~~r! 'Jr')!? the S'!~!!s . .A... Pr6!fe!"r~d. 

{h) If any proposed amendment to this Certificate of Incorporation would alter or change 
the voting powers, preferences or relative, participating, optional or other special rights, or the 
qualifications, limitations or restrictions thereof, of the Series A Preferred so as to aff,,c:t the 
Series A Preferred adversely then the affirmative \·ote of the holders of two-thirds of the :1gi:rei;~1te 
number of shares of Series A Prt'ferred at the time outstanding, voting separately as a cl:is~ to the 
exclusion of the holders of Serial Preferred Stock of all other series, shall be necessary £or the adoption 
thereof in addition to any other vote required by law. An amendment to this Certificate of Incorpora
tion creating any class of stock ranking prior to the Series A Preferred as to dividends or upon liquida
tion or increasing the number of authorized shares of such prior class of stock shall be deemed to 
affect the Series A Preferred adversely within the meaning of this subsection. An amendment to this 
Certificate of Incorporation increasing the number of authorized shares of Serie., A Preferred or 
increasing the number of authorized shares of Serial Preferred Stock, or creating any class of stock 
ranking on a parity with the Series A Preferred as to dividends or upon liquidation or increa.;ing the 
number of authorized shares of such parity class of stock, shall not be so deemed to affect the .Series 
A Preferred adversely, but the affirmative vote of a majority in interest of the Series A Preferred, 
voting separately 3S a class as aforesaid, shall be necessary for the adoption ci{ any such amendment in 
addition to any other vote required by law. 

4.16. The voting powers, designations, preferences and relath·e, participating, optional or other 
~ecial rights, and the qualifications, limitations or restrictions thereof, of the second series of Serial 
Preferred Stock are as follows: 

(a) The distinctive designation of such series is "$4.50 Cumulative Preferred Stock, Con
,·ertible Series B" (herein ralled the Series B Preferred) and the nnmber of share~ which shall 
c<'nstitute such series is 66,il2 :'hares. 

(b) The dividend rate of the Series B pr,-·•rred shall be $4.50 per share per annum; s1:e': divi
dends shall be curr.ulative; and October 1, 1968 shall b:: the date of cumulation from and 
:1f:cr \\'li:,·11 ;11d1 <li,·ide!'ds ~h:'.11 accumulate if the ~crit>s B I 'rei<'rred shall be i~sta•,I rrior to 
)),xr111!1tr 31, 1•·1(,8, anJ :he first day of the c:-ilell(!ar qt1arter in "h;d1 the ~eries B Pn:ie11e,l ,h;ill 
be i,,-1:ed ,hall he 1!1e date ni c11mu1::•i1111 fr,.111 :111d after wiiic!, -·.,L·l1 d,\ ,.Jt·nrl, ,li:dl acr1111111L1:c 
if th,· ~rrH·, H Prrirrrt'd ~bll lie i~:-Hed ~11h,e,1tH'llt t , 1 kccmlu·, ; I. JCJ, -.~ J f,,Jdrr, "f -Ji ,1.,, 11i 

~crib lJ l'rcfrrrerl shall 1101 be entitle<! to any dindcnd,, whether p:ipblc in c:ash. pro1 1erty m 
stock, in cxce.;s of cumulatin: cash d1ndends at said rate. 
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(c} Tr.e shares of Series B Preferred shall be redec:i,::ible ::it the option of th,. Corporation, in 
whole or in part. at any time and from time to time after December 31, 19i0. The amount payaLle 
per share upon the exercise of such right to redeem shares of Series D Preferred shall be as follows: 

If redeemed 
durinir 

IZmonth 
period cndinir 
December JI 

!9il 
19i..? 
19;.3 
1o;4 

I9i5 
]076 
1977 

Rcdentl)tion 
Price 

$103.25 
103.00 
102.75 
102.50 
102.25 
102.00 
101.75 

If redeemed 
durin& 

12month 
period cndinf 
Dc:ccmbcr3 

1978 
1979 
1980 
1981 

1982 

1983 
1984 (ar<l thereaiter) ....... . 

Redemption 
Price 

$101.50 
101.25 
101.00 
100.75 
100.50 
100.25 
100.00 

plus, in each case, an amount equal to accrued dividends thereon to the date fixed for such redemp. 
tion. 

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the holders 
of shares of Series ll Preferred shall be entitled to be paid, at the time thereof, in rash out nf the 
assets of the Corporation, before any distribution or payment shall be made to the holders of any 
Junior Stock, the following amounts per share: 

If liquidated. 
dissolved or 

wound up durin& 
the 12month 
period ending 
December JI 

1968 ...................... 
1969 ....................... 
1970 ...................... 
!WI ...................... 
10-.., _;_ ...................... 
!9i3 ...................... 
197.J ...................... 
197_; ...................... 
1976 ...................... 

Amount 

$104.00 
103.75 
103.50 
103.25 
103.00 
102.iS 
102.30 
102.2~ 

~'.')2.00 

If liquidated, 
dissolved or 

wound up durin1 
the 12month 
period ending 
December 31 

197i . .................... 
1978 . ..................... 
1979 . ..................... 
1980 . ..................... 
1981 . ..................... 
1982 . ..................... 
1983 . ..................... 
1984 ( and thereafter) . ....... 

Amount 

$101.75 
JOI.SO 
10125 
101.00 

100.75 
100.50 
100.25 
100.00 

plus, in each case, an amount equal to accrued dh·idends thereon to such time. l:pon any i11rnl1111tary 
liquidation. dissolution or winding up of the Corporation, the holders of shares of Series B Preferred 
shall be entitled to be paid. at t11e time thereof, in cash ont of the assets of the Corporation. Lcfor. 
any distribution or payment shall be made to the holders of any Junior Stock. the amount ·•f $,)0 
pc:- share. plus an amount equal to accrued di\'idt>Tlci.:. L,1ereon tc such time. 

( e) The shares of Series B Preferred sh;.11 not be entitled to the benefit of any purch~se fund or 
sinking fund. 

( f) The shares of Serii:s B Preferred shall be co:wertible at the option of the respective holders 
thereof at any time, at the place and in the manner specified in Section 4.19, into fully paid and 
nonassessable shares (calculated to the nearest ½oo of a share) of Common Stock at the price 
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'>f $20.05 per share {taking the Series B Preferred at $100 per share); trov:drd, l,owc"l/er, tl1at 
in case of the redemption 01 any ~hare; oi Se~ .r~ D Preierrec.l .. ,11ch q;i:t of conversion sh.ill cc;1se 
and terminate. as to the shares called for I l'::~mpt:on, at tl:e close oi b,:sine~s on ti1e tiftb day 
pnor to the date fixed for redemption, unless default shall be made in the payment of the redemption 
('rice. The price at which sh:ires of Common Stock shall be deli,·erable in exchange for shares of 
Series B Preferred u~-,n com·ersion thereof is hereinafter referred to as the "conversion price" of the 
Series ll Preferred. The com·ers;on price shall Le subject to ac:.ljustr.1ent from time to time in certain 
instances as hereinafter in Section 4.19 provided. For the purposes of this Section 4.16 and Sections 
4.17. 4.18 and 4.19, the term "Common Stock" shall mean lhe Common Stock, par value $1 per sliare, 
of the Corporation authorized on the date (herein called the Effecti\'C lJate) that this CertifiC'ate 
of Incorporation is filed in the office of the Secretary of State of the State of Delaware, except 
as otherwise provided in subsection (d){v) of Section 4.19. 

Notwithstanding the provisions of subsection ( d) of Section 4.19, no adjustment of th~ com·er
sion price of the Series B Preferred shall be made pursuant to said subsection as a r•sult of or in 
connection with (i) options granted before January 14, 1966. under the Restricted Stock Option Plan 
of Colt Industries Inc, a Pennsyl\"ania corporation, (herein called Colt), assumed hy the C.>rporation, 
or (ii) options {covering not more than 157,500 shares of Common Stock, but in computing such 
1 Si ,500 shares at any time, shares as to which options shall h:iv~ 1;,!)cn! •1n~v~.-,:;c~,• ~h:>.ll •1ot h~ 
counted) granted before or after January 14, 1966, under the Qualified Sto::k Option Plan of Colt 
assumed by the Corporation, or upon the issuance of shares of Common Stock pursuant to any of 
the above mentioned options (as the number of shares subject thereto may be proportionately 
increased to give effect to any subdivision thereof or stock dividends thereon and proportionately 
decreased to give effect to any combination thereof subsequent to the Effective Date). 

(g) The Shafe! of Series B Preferred shall not have any special voting powers in addition 
to the \'Oting powers conferred upon the Serial Preferred Stock of all classes by the foregoin;~ 
prO\·isions of this Article Fourth and the special voting powers conferred upon the shares of 
Series B Preferred by the provisions of subsection {h) of this Section 4.16. 

{h) If any propo:'.ied amendment of this Certificate of Incorporation would alter or change 
the \'Oting powers, preferences or relative, participating, optional or other special rights, or the 
qualifications, limitations or restrictions thereof, of the Ser;es B Preferred so as to affeC't the 
Series B Preferred ad,·ersely (without affecting adversely the Serial Preferred Stock of all other 
series at the time ontstauding), then the affirmative vote of the holders of two-thirds of the 
aggregate number of shares of Series B Preferred at the time outstanding shall he necessary fnr the 
adoption thereof in addition to any other vote required by law. 

4.17. Tht voting powers, designations, preferences and relative, participating, optional or other 
special rights, and the qu:uifications, limitations or restrictions thereof, of the third series of Serial Pre
ferred Stock are as follows: 

(a) The distinctive designation of such series is "$4.25 Cumulative Preferred Stock, Convert
ible Series C" (herein called the Series C Preferred) and the number of shares which shall con
stitute such series is 81,830 shares. 

(b) The dividend rate of the Series C Preferred shall he $4.25 per share per ann 111•); ~nch 
dividends shall be cumulath·e: and October i, 1968. sl•all he the date of cumulation f,om 
and :1fter "·hich such dividenJs shall as-rnnmlatc if the Series C Pr, fr:. red .,hall be i~sucil prior to 
Decrmbt·r 31, l~)o8. and the first da,· of the G1kndar qu;,rtcr in which the Series C !': ·fcrrcd shall 
be is~ued shall he the date uf cunmiation from an<l aitt'r \\'hirh such ,lividrnd, shall arc1111111latc if 
the ~erics C Preferrf'd skill be is~ucd suhscqw:nt to December 31, l <Jc ,1'. I !older~ of share, of 
Series C Preferred shall not be entitled to any diYi1lcncls. whether pa)ahle in rasl1. property or stock. 
in excess of cumulative cash dividends at <aid rate. 
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(c) The shares of Series C Preferred sh:dl be redeemab:e at the option of the Corporation, 

in whole or in pan, at any time and from time to time aher :'11arch 31. 1975. The amo1111t 1:,1y

ahlc per share upon tr.e exercise of such right to rcr\cem shares of Series C Preferred shall be $10.' V) 

per share plus an amount equal to accrued di•·ideuds thereon to the date fixed for such redemptir,n. 

(d) Cpon any ,oluntary liquidation, dissolution or winding up of the Corporation. th!' !1,11,lcr; uf 

shares of Series C Preferred shall be entitled to be paid, at the time thereof, in cash out of the a.s~ets 

of the Corporation, before any distribution or payment shall ue m:vle to the holders of ,my _I unior 

Stock, the amount of $102.50 per share, plus an amount eq:ial to accrued dividends therco11 to 

such time. Upon any involuntary liquidation, dissolution or winding up of the Corporation. the 

holders of shares of Series C Preferred shall be entitled to be paid, at the time thereof, in cash 1>ut 
of the assets of the Corporation, before any distribution or payment shall be made to the holders of 
any Junior Stock, the amount of $100 per share, plus an amount equal to accrued dividends thereon 

to such time. 

(e) The shares of Series C Preferred shall not be entitled to the benefit of any purchase fund 

or sinking fund. 

(f) The sharf's of Series C Preferred shall be conve1tible at the option of the respective holders 

thereof at uny time, at L'le pl.cc: a.:d i:. !~~ ::.a.-.r.e:- ~yc~iE~c! i:: Scctic:. 4.!9. :~t~ !u~!y ;,aid :!:-?<4 

nonassessablc shares ( calculated to the nearest ½ 00 of a share) of Common Stock at the price of 

$69.21 per share (taking the Series C Preferred at $100 per share) ; prO'Vided, Jiowever, that i!t C;iSI' 

of the redemption of any shares of Series C Preferred, such right of conversion shall cease and 

terminate, as to the shares called for redemption, at the close of business on the fifth dJ.y priur to 

the date fixed for redemption, unless default shalt be made in the payment of the redemption p, ire. 

The price at which shares of Common Stock shall be deliverable in exchange for shares of Series C 

Preierred upon conversion thereof is hereinafter referred to as the "conversion price" of the Series 

C Preferred. The conversion price shall be subject to adjustment fom time to time in certain instances 

as hereinafter in Section 4.19 provided. 

Notwithstanding the provisions of subsection (d) of Section 4.19, no adjustment of the con

version i,rice of the Series C Preferred shall be made pursuant to said subsection as a result of nr 111 

connection with (i) options granted before April 15, 1968, under the Restricted Stock Optio!·1 1'1,,n 

of Colt assumed by the Corporation. or (ii) options (covering not more than 103,382 sliarc.s of 

C-ommon Stock, but in comp\\ting such 103,382 shares at any time, shares as to which optin11s ,l..dl 

h:we lap5ed unexercised shall not be counted) granted before or after April 15, 1968, un<lcr the 

Q1difil'd Stock Option Plan of Colt assumed by the Corporation, or (iii) options heretofore rra:ited 

and originally exercisable for shares of Common Stock of Elox Corporation, a Michig-an co:pora1:0,. 

(herein called Elox), and now exercisable for shares of Common Stock of the Corpor,1t1:m. nr 

( i\·) any other options hereafter granted to employees of the Corporation or any subsidiary nu!":;,::i,it 

:o the 0u:i!if.ed Stock Option Plan of Colt assumed 1:>y the Corporation or pursuant to ;1n, ,,tilt~ 

O!'tion plan which shall have been apprO\ed by the stockholders of the Corporation or (,) t: ·· 
isrnance of shares of Common Stock pursuant to any of the aho,·ementioned options (as the 111,mher 

0f ~li:ucs st1bjcrt thereto m:iy be proportionately increased to give effect to any s11hrlivision 1:1ereof 

or ;,to,k di, idend thereon anct proportionately decrenscd to give effect to any combin:,tion t: .ercof 

su!,,c<jue11~ to tl'.t: F.:--~tin: _- ,,<',, c.- 1:-<~ . _.- i·;suc ':, sale of shares of Common Stock :'.) <'n,,,loycr~ 

of tlie Corporaticm (JI' a;i: ,.ib;;;dia1\' · :.·s~ ... :. , ,:1:_.- ,., ..• !'lti,e or compensation pla•1 of the C.r,r,'n• 

n· '''" or :-.ny suu:.id:nry. 

i' !:') ·1 .. ,_. sllues of ~c.::!~ C Pref,•rre<l h:-, ;; • : :: ~\ • ,in,· ,,;'~c-:;i! \·ot:11J~ po,, ,.r.~ in ac1c;:::._ ,, 

,, ,: ,. ,Nin~ power.-, u::~fet!, ; '·:'0" :r:e ~Fn:.i i'rc••-- -,· 1 ·10:k r1: :1il -::lv,~cs I>: tl 1 e for~i::oing 

r,()\ lol ◄ >!h c•f dli~ /',ri;~1~ Fourth ,1!~•1 .:.-: :,:• '( :,i ,G'11,; l)f\\"{'TS confrrrc<l llf)'>ll the sh;,•·t: d 

Series r:: I'referrcd liy th(: jJL'.l,: .:vn ..,; ,,ubsectir,,1 '.: of d1 • .- ~~~•ion 4.17. 
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(h) If any proposed amendment of this Certificate of Incorporation woui,J alter or chani;c the 

voting powers, preferences or relative, participating. optional or other special rights, or the quali
fications, limitations or restrictions thereof, of the Series C Prefem:d so as to affect the Series C 
Preferred adversely ( without affecting adversely the Serial Preferred Stock of all other series at 
the ume outstanding). then the affirmathe \'Ote of the holders of two-thirds uf tile aggregate munll~r 
of shares of Series C Preferred at the time outstanding shall be necessary for the adoption thereof 
in addition to any other vote required by law. 

4.18. The voting powers, designations, preferences and relative, participating, optional or other 
special rights, and the qualifications, limitations or restrictions thereof, of the fourth series of Serial Preferred Stock are as follows: 

{a) The distinctive designation of such series is "$4.25 Cumulative Preferred Stock, Con\'ertible 
Series D" (herein called the Series D Preferred) and the number of shares which shall constitl.te 
such series is 782,633 shares. 

(b) The dividend rate of the Series D Preferred shall be $4.25 per share per annum; such 
dividends shall be cumulative; and October 1, 1968, shall be the date of cumulation from and 
after which such dkidends shall accumulate if the Series D Preferred ~1,,.11 1,,. i«11P,J ~Jri(_lr !o 
Decemuer 31. 1968. and the first day of the calendar quarter in which the Sc>r:es D Preferred shall be 
issued shall be the date of cumulation from and after which such dividends shall accumulate if the 
Ser:es D Preferred shall be issued subsequent to Decembtr 31, 1968. Holders of shares of Series D Preferred shall not be entitled to ;iny dividends, whether payable in cash, property or stock, in excess 
of cumulative cash dividends at said rate. 

(c) The shares of Series D Preferred shall be redeemable at the option of the Corporation, in 
whole or in part, at any time and from time to time after December 31, 1973. The amount payat>le 
per share upon the exercise of such right to redeem shares of Serif",; D Prcfe!"red shall be as follows : 

II redeemed 
during 

lZmonth 
period endinr 
Dc:ernber31 

19i4 
1975 
19i6 
1977 
1978 

Redemption 
Price 

$104.25 
103.50 
103.00 
102.50 
102.00 

If redeem.:a 
during 

12month 
period endinf 
DecemberJ 

1979 
1980 
1981 
1982 (and t:1ere1lfter) ...... . 

Redemption 
Price 

$101.50 
101.00 
J00.5(; 
100.00 

plus, in each case, an amount equal to accrued dividends thereon to the <late fixed for such ,·edemption. 
( d) t; pon any YO!untary liquidation. dissolution or winding up of the Corporation, the holder•• 

of shares of Series D Preferred shall he entitled to be paid, at t!ie time thereof. in cash out of the 
assets of foe Corporation. before any distribution or payment shall be made to the holders of ~ 11v 
Junior Stock. (x) the amou'.'lt of $10-t25 per share. if such liquidation. dissolution or windim: un 
shall occur on or prior to December 31. 1973, or ~y) the nmount specific,: in s11bc.ectic11 '. ': ·; u; this 
Section 4.18 as at the time being payable per <ha1 e ( exclusi ··e of accrued dividends) upon the exer
cise of the right of the Corporation to redeem shares of Series D Prrfcned, if such iiq11id.11io11. clisso:ution or winding up shall occur after December 31. 19i3, plus in each ca-e an .1mou11t e,,,1al to accrued 
di\·idends thereon to such time. Upon any imoluniary liquidation. di~v•lution or winclin.!:!" up of the 
Corporation, the holders of shares of Series D Preferred shall be entitled to be paid, at the time 
thereof, in cash out of the assets of the Corporation, before any distribution or payment shall be 



14 3-1-68.32 __ !) ....... 4 __ 4_..:; 
made to the holders of any Junior Stock, the amount of $100 per share, plu~ an amount e'}ual to 
accrued dividends thereon to ;;ucli time. 

( e) The shares of Series D Preferred sha!l not be entitled to the benefit of any purchase fund 
ot sinking fund. 

( f) Each share of ~eries D Preferred shall be convertible at the option of the holder thereof 
at any time, at the piace and in the manner specified in Section 4.19, into one and thirty-five one 
hundredths ( 1.35) fu:ly paid and nonassessable shares ( calculated to the nearest ~~ 00 of a share) 
of Common Stock, being equi\-alent to a com·ersion price of $7•4.07407 per share (taking the 
Series D Preferred at $100 per share); provided, however, that in case of the redemption of any 
share;; of Series D Preferred, such right of com·ersion shall cease and terminate, as to the shares 
called for redemption, at the close o' business on the fifth day prior to the date fixed for 
redemption, unless default shall be made in the payment of the redemption price. The price at 
which share3 of Common Stock shall be deliverable in exchange for shares of Series D Preferred 
upon com·crsion thereof is hereinafter referred to as the ''conversion price" of the Series 1) 
Preferred. The conversion price shall be subject to adjustment from time to time in certain 
instances as hereinafter in Section 4.19 provided. 

Notwithstanding the provisions of subsection {d) of Section 4.19, no adjustment of the con
\·ersion price oi the Serie;; D Preierred shall be made pursuant to said subse::tion as a re~uJt of or 
in connection with (i) options granted prior to the Effective Date under the Restricted Stock 
Option Plan of Colt assumed by the Corporation,· or (ii) options granted prior to the Effective 
Date un<ler the Qualified Stock Option Plan of Colt assumed by the Corporation, or (iii) opt ions 
granted prior to the Effe:ti\·e DJ.le and originally exercisable for shares of Common Stock of Elox, 
and now t',crdsable for shares oi Common Stock of the Corporation. or (iv) options granted prior 
to the Effective Date and originally exercisable for shares of Common Stock of Crucible Steel 
Corpor:-..tion, a Delaware corporation, and now exercisable for shares of Series D Prefrrred and 
Common Stock of the Corporation, or (v) any other options granted subsequent to the Effective 
D,te lo emp'.o)el!.s oi th: Corpor::.tioa or any subsidiary pursuant to the Qualified Stock Option Plan 
of Coit :.:=sumcll by tl:e Corporation or pursuant to any other option plan which shall have b<.'en 
appro\·ed by t!:e sto~·!.l:o!der, of the Corporation, or (Yi) the issuance of shares of Common Stock 
pur~u:.rnt to :,ny of the aLo\·e mentioned options ( :~,; the nnmLer of shares subject thereto may be 
proportion:itl."ly incre:1:-ed to ;;i\e effec, to ;my s111J<livisioa thereof or stock dividend thercnn and 
proportion::tely decrea,.ed to gi,·e effect to any comLinat;on thereof subsequent to the Effective Date), 
or ( 1 ii) any is.s11e or sale of share~ of Common Stock in the trea.c:ury of the Corporation to employees 
of the Corporation or any subsidiary pursuant to any incentive or compensation plan of the Corpora
t ivn or any subsidiary. 

(g) The shares of Serie, D Preferred shall not :,ave any special ,·oting powers in ;iclrlitinn 
to the rnting pc,· • .-ers conferrPtl npon the Seri:1I Preferred Stock of all clnsses by ·he fnregning 
prm 1s10m of this Article Fo11rth am! the ~peci,I Yot:r,g powers conferred upon the shares of 
Series D Prttferred by the pro,·isions of subsection (h) of this Section 4.18. 

(h) I!: :my propo,e<l amendment to this Ce~tifi·;\te uf Incorporation would alter o: -ham·~ the 
\"Oting powers. preferences or relati\·e. p: .. '.ic1p:1ting, 01,tional or other special rights, or the 
qi:alifications. limitations or re~trictions th<::-tof. of the Series D Preierred so as to affect tl1r. Series 
D Preferred adrersely (without affecting ad·.-cr,ely the Seri.--..! Preferred Stock oi ail othtr series 
at the tiine outstanding). then the affirmati\·c Yotc oi the ho'ders of two-thirds of the :ig~regate 
m:m!,er of sh:17e~ oi Series D Preferred at the time 011btanding shall be necessary for the adoption 
thereof in addition to any other vote required by law. 
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4.19. The following provisions shall be applicable to every conversion into Common Stock of ,;hares 

of Series B Preferred, Series C Preferred and Series D Preferred (herein rollectively called Convertible 
Preferred. which term shaH include, where the context requires, shares of Series l3 Preferred or Se1 ies C 
Preferred or Series D Preierred, considered as a singie series) and to every adjustment of the conversion 
price of shares of Convertible Preferred : 

(a) Before any holder of shares of Convertible Preferred shall be entitled to convert the same 
into Common Stock, h~ shall surrender the certificate or certificates for such shares of Convertible 
Preferred at the office of the transfer agent for the Convertible Preferred located in the Borough of 
Manhattan, City and State of New York, or at such other place, if any, ns the Board of Directors 
of the Corporation may determine, which certificate or certificates, if the Corporation shall so re
quest, shall be duly endorsed to the Corporation or in blank or accompanied by proper instruments 
of transfer to the Corporation or in blank, and shall give written notice to the Corporation at said 
office that he elects so to convert said shares of Convertible Preferred, and shall state in writing 
therein the name or names in which he wishes the certificate or certificates for Common Stock to be 
issued. Every such notice of election to convert shall constitute a contract between the holder of 
such shares of Convertible Preferred and the Corporation, whereby the holder of such shares of 
Convertible Preferred shall be deemed to subscribe for the amount of Common Stock which 
he shall be ent!t!~ tc recei·:: :.:pc:: ~ch w:nrcr~ior;, a.r.d, in sati::ifac~iu11 of :,u\.:~1 sub~l.riµtivu, 
to deposit the shares of Convertible Preferred to be <"Onverted and to release the Corporation from 
all liability thereunder, and thereby the Corporation shall be deemed to agree that the amount paid 
to it for !luch shares of Convertible Preferred, together with the surrender oE the certificate or certifi
cates therefor and the extinguishment of liability thereon, shall constitute full payment of such sub
scription £or Common Stock to be issued upon such conversion. 

(b) The Corporation will, as soon as practicable after 1,uch deposit of certificates for shares of 
Convertible Preferred accompanied by the written notice and the statement above prescribed, issue 
and delh·er at the office of said transfer agent to the person for whose accov::1t such c;hares of 
Com·ertible Preferred were so surrendered, or to his nominee or nominees, certificates for the number 
of full shares of Common Stock to which he shall be entitled as aforesaid, together with a cash 
adjustment of any fraction of a share as hereinafter stated, if not evenly convertible. Subject 
to the following provisions of this subsection, such conversion shall be deemed to have been made 
as of the date of such surrender of the shares of Convertible Preferred to be converted; and the 
person or persons entitled to receive the Common Stock issuable upon conversion of such shares 
of Convertible Preferred shall be treated for all purposes as the record holder or holders of such 
Common Stock on such date. The Corporation shall not be required to convert, and no surrender 
of shares of Convertible Preferred shall be effective for that purpose, while the stock tr :-nsfcr 
books of the Corporation are closed for any purpose provided by statnte or the By-Laws of the Cor
poration; but the surrender of shares of Convertible Preferred for conversion during any period while 
such books are so closed shall become effecth·e for conversion immediately upon the reopening of 
such books, as if the conversion had been made on the date such shares of Convertible Preferred were 
surrendered, and at the conversion price in effect at the date of such surrender. 

( c) The Corporation shall not be required to issue any fractional shares of Common Stock 
upon conversion of shares of Convertible Prefen .. ~. If any fractional interest in a_ share of Cc1,1mon 
Stock shall be deliverable upon the conversion of any share or shares of Convertible Preferred, the 
Corporation shall purchase such fr=1ctional interest for an amount in cash ( computrrl :o th~ nearest 
cent) equal to the current market value of such fractional interest computed on the haSJS of the 
last repcrted sale price (or bid price if there be no sale) of the Common Stock on the New York 
Stock Exchange on the date of conversion, or on the principal market for the Common Stock on 
the date of conversion if the New York ~tock Exchange is not such principal market. 
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(d) The conversion price of the shares of Convertible Preferred shall be subject to adjust

ment from time to time as follows : 

(i) In case the Corporation shall at anr t,me or from time to time issue or sell any sbares 

of Common Sto~k, whether authorized and unissued or in the treasury of the Corporation 

(not including Clmmon Stock issued upon conversion of (x) shares of Series A Preferred, 

Series B Preferred. Series C Preferred or Series D Preferred or ( y) tlie 5 ! ~ ~~ Com·ertible 

Subordinated Debentures, due June 1, 19i2, of Fairbanks. Morse & Co.), without consideration 

or for a consideration per share less than the com·crsion price in effect immediately prior to the 

time of such issue or sale. then forthwith upon such issue or sale said conversion price shall (until 

the time of another such issue or sale) be reduced to a price ( calculated to the nearest C'ent) deter

mined by dividing ( 1) an amount equal to the sum of ( x) the number of shares of Common Stock 

outstanding immediately prior to such issue or sale, multiplied by th:: then existing conversion 

price, and (y) the consideration, if any, received by the Corporation upon such issue or sale, by 

(2) the total number of shares of Common Stock outstanding immediately after such issue or 

sale. For the purposes hereof, the number of shares of Common Stock outstanding, at .. ny given 

time, shall not include shares in the treasury of the Corporation, but shalt include shares 

issuable in respect cf ~rip ~ert!.'1otes :-e~!'~~ent!~g fr1ctfr:.'na~ ~n~e!"tt43ts ,...,i~~ r~c;'P"."t tn shareic 

of Common Stock ( except that, in applying the provisions of this subsection to the Series C 

Preferred, shares of Common Stock in the treasury of the Corporation shall be treated as 

outstanding and shares issuable in respect of scrip certificates representing such fractional 

interests shall not be treated as outstanding). 

For the purpose of this subparagraph (i) the following provisions shall also be applicable: 

A. In case the Corpc,ration shall in any manner offer any rights to subscribe for or to 

purchase shares of its Common Stock, or grant any options, other than to officers and 

employees of the Corporation or a subsidiary of the Corporation for incentive purposes 

w:thin the limit;; set forth in whiche,·er of Section 4.16, 4.17 or 4.18 of this Article Fourth 

shall be applicable, for the purcbse r,f shares of Common Stock, at a price less than the 

conversion price in effect immediately prior to the time of the offering of such rignts or 

the granting of such options. as the case may be, all shares of Common Stock which the 

holders of such rights or options sh:1.11 be entitled to subscribe for or purchase pursuant 

to such rights or options shall be deemed to have been issued or sol<l as of the date of 

the offering of such rights or the granting of such options, as the case may be, and the 

minimum a~gregate consideration named in such rights or options for the shares of 

Common Stock covered thereby, plus t:1e consideration received by the Corporation for 

such rights or options. $hall be deemed to be the consideration actually received by the 

Corporation (as l,f the date of the offerin~ of s11th rights or the granting of such options, 

as the case may bt") for the issue or sale of such shares. 

n. Tn <':t~e the (0rporation shall in :my manner is!-ue or sell any shares of any class 

1 •'t'.;er :h.m the C'omertible Preferred) or obligations directly or indirectly con\'ertible into 

,~: <''::hn~eab!c for !-hare~ of Commori ~tock and the priC'e per share for which shares 

o~ Common Stc;:k arc delin:rable up0:, ~uch c-omersion or exchange ( <leter::,:ned by 

J:1iding (x) the total amoun! recei\'ed or re,ei,·able by the Corporation in C'Onsideration 

of the i,sue or s:1le of such C'Onrertillle sh:ires or obligation~. pins the minimum total 

~'.;,mint of prCITlittLs. if any, payable to the Corporation upon conversion or exchange. 

l ·. l ,. ) the total maximum nnmber oi shar·•- oi Common Stod; :,~c:essary to effect the 

cP:,y~r ,.il1n or exch:i.nf,:'e of all such com·ertible 5hares or obligations) shall be less than 

the corwcrsion price in effect immedi:llely prior to the time of suc!1 issue or sale, then 

!',Heh issue or sale shall be deemed to ha,·e been an issue or sale {as of the date of issue or 

sile of such com·erttblc shares or obligations) of the total m:iximum number of shares of 
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Common Stock necessary to effect the exchange or com·er~;on of all such convertible shares 
or obligations, and the g1oss amount received or recei\'able b_v the Corporation in con
,;deration of the issue or sale of such comertible shares or ohli~ations, l'lus the minimum 
aggregate amount of premiums, if any, payable to the Corporo.t:on upon exchange or 
com-ersion, ):h::lt be deemed to be the con~idcration actually receh·eJ ( as of the date of the 
issue or sale ,>f such convertible shares or obligations) for the issue or sale of such shares 
of Common Stock. 

C. In case any dividends on the Common Stock payable in Common Stock shall be 
declared or paid by the Corporation, the Common Stock !>O is-med shall be deemed to have 

been issued without consideration. Any dividend or distribution referred to in this clause C 
,;hall be deemed to have been paid or mad'! on the day following the date fixed for the 
determination of stockholders entitled to receive such dividend or distribution. 

D. In determining the amount of consideration recei,·ed by the Corporation for its 

Common Stock, securities convertible thereinto, or rights or options for the purchase 
thereof, no deduction shall be made £or expenses or U"ierwriting discounts or commissions. 
The Board of Directors of the Corporation shall determine the fair value of any ronsidera
tion other than money received by the Corporation upon any such issue and similarly 
the Board of Directors of the Corporation shall, in case any of the foregoing securities arc 
issued with other stock, securities or assets of the Corporation, determine what part of the 
consideration received therefor is applicabli; to the issue of the Common Stock, securities 
convertible thereinto or rights or options for the purchase thereof. 

E. In case of the issue at any time of additional shares of Common Stock in payment 
of any dividend on any preferred stock of the Corporation, the Corporation shall be deemed 
to have received for such shares a consideration equal to the conversion price in effect at 
such time. 

F. In the event that the conversion price shall have been adjusted by reason of the 
issuance by the Corporation of any rights, options or convertible securities referred to in 
the foregoing clauses A and B of this subparagraph (i), and any of such rights .>r options 

or conversion privileges of such convertible securities shall expire unexercised, the appli
cable conversion price shall again be adjusted to give effect only to such dilution as shall 
have resulted from the exercise or conversion o[ such rights, options or convertible 
securities. 

(ii) In case the shares of Common Stock at any time outstanding shall be subdivided into a 
gre:i.ter or combined into a lesser number of shares of Common Stock (whether with or without 
par Yalue}, the number of shares of Common Stock into which each share of Convertible Preferred 
shall thereafter be com·crtible ( subject to further adjustment as herein provided) shall be 
proportionately increased or decreased, as the case may be, and the con•:~!"sion price shall be 
correspondingly decreased or increased, as the case may be, to produce such result. 

(iii) Whenever the conversion price shall be adjusted as required by the provisions >f 
this subsection, the Corporation shall forthwith file with the transfer agent for the -li~ru of 
Convertible Preferred in the Borough of Mar.hattan, C:ity and State of New York, an<l with 
the transfer agents for the Common Stock, a statement signed by the President, or one of the Vice 
Pres:dcnts, of the Corpor~,;ion and by its Treasurer or an Assistant Treasure:. stating the 
adjusted con"ersion price determined as provided in this subsection. Such statement shall 
show in reasonable detail the facts requiring such adjustment, including a statement of the 
consideration received by the Corporation for any additional stock issued or sold. Where 
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appro!,r;ate. ;url: n<·i ::·t> m:.i., L•e .':I'- en in a·h :1?:-:e ar,,J included a~ a p:>.rt of a notice rrrJt.1ired 
to be ni;;i!cd and f ,:i,,:,-lied un,kr tl1e p~o·.:;;ior:~ of subparagraph (iv) of this s11usection 

1: 1 , 1f at ar _v tm:e , he C:>!!•<1r:11 :0:1 • · :, 'i : •1y :my 1.h idend or make any mhrr distribution 
upon its Comrrsri ~\(Kl, •1ti,er tkin a <l,11<!-:r.d p;1y:d1le in ca,h 0r in Common Stock, or shall 
off< r to 1he hol, •.r · of its Co:nrnon :=:t1 ck ior suk,c~ ipt :on or rnrchasf:' by them :iny ~hares of 
;tod: r..i any c!:-- •~ or ll'.\' <,t!ier rig-lits. or tal:e ;rnv a~tion contc-mphted by s11bparai;raph (v) 
of 11i:, :;.nl, .. e·ti~m. 11i,, r·r1,por:1•ion shall ra,,se at least ten days' prior notice to he mailed to 
the tr:,·1,fer agr:i! for the shares of the Convertible Prdcrrcd i11 the BoM,•~!1 of !\fanhat1·111, 
City and State of ~cw York, and to the holders of record of the outstandini shares 1/ Comertible 
Preferred on the date on which (x) a record is to be ta1-en for the purpose of such drl'irlend, dis
tribution or rights, or., if a record is not to be taker., the date as of which the holders of record of 
Common Stock to be entitled to such dividend, distribution or rights are to be determined, or 
(y) the reclassifkation, change, consolidation, merger, sale or transfer referred to in subpara
graph ( Y) oi this subsection is expected to become effective, and the elate as of which it is 
expected that holders of record of Common Stock shall be entitled to exch:rngc their Common 
Stock for securities or other property delh·erahle upon su.h reclassification, change, ronsolida
tion. merger, sale or transfer. Failure to gi,·e such notice, or any defect therein, sh:ill not affect 
the legality or \'alidity of any dividend, distribution or right. 

(") In C:t!'e of any reclassification or change of outstanding si1arcs of Co:nmon Stock 
issuaLlc upon com·crsion of the shares of Com-ertiblc Preferred ( other than a cha1.~r. in par l'alue, 
or from par value to no par rnlue. o; from no par Yalue to par l'alue, or as a re ,nit of a. slib
di\'ision or combinati(ln). or in case of any consolirlation or merger of the Corporatio:1 with Jr 
into a:iothcr corporation ( other than :i merger with another corporation in ,·:hclt the Corpora
tion is the continuing i-nrpo, ation arnl ,,·hich does not result i~ any rcclassifi,at ion or ch:rngt' 
( othC'r than a rlrange as aforesaid) of out!Standing shares of Common Stock issuable 11pon 
com cr~ioa 1,i ti,e shar::s of Comcttiblc Prdcrrecn, or in case of any sale or transfer to another 
corroration of the pror,c:ny of the Corporation as an entirety or subst...Lntially as an f!n:::ety, 
each sklre of ConYcrtible Preferred shall thereafter be convertible into the num1J1>r of sh::ires oi 
~to..:k or other securit;es of the Corporotion, or of the successor corporation rc~ulting from such 
conso!:ilatiou or merger, or of the acquiring corporation in the case of such sale or transfer, 
as tltt.: ca.;c may he. to which the Co:m11011 Stock of the Corporation, <lclh·erable t1pon r0merfion 
of ~rn:h sli:ire of Comcrtil,le Prcicrrcd, wou!d ha\C Leen entitled upcn such :edass;ftrati0n or 
cl:ang.::. consulrdation or merger, or 1,ale or transfer; and, in any e,·ent, appropri:>.te adju,trnent ( as 
ck:nmi1·,cd hy the Bond d Dir~-t<,rs) slnil he ma,le in the application of t!1c pro, isio11., 11<Tc;n 
~ct forth with re:-rc:t to ri:'.!lits nnd intcre';t 1hcre:1ftcr of the lvll<lers of !;harrs of C,-,11,ertiule 
l'rekrrc.l. to the cm' tl at tltc prm =sions ~ct forth herein (including lite ;;pecifie<I rhan:'1'., in and 
01 her ;:<lju:-t111,•11ts oi 1 h:• c.:011, u.,;1)11 price) ~l1all thereafter be applirahle, as near as rc;:~onnl,ly 
11:;n !,, .. in rdati,rn tP :my !-linrc~ or nla'I' J'Iliperty thl·reaftcr deliverable upon the com-ersion 
l~t" :--l: i.~,·-- ,•t· t..\•u,,-rt:1,!r 1'11..·f~-rn:11 

,, ~) T:•.- ,,~1:.:- l': ~t,,,1; Cl'.'rt 'ft,:Lc~ <>n Ct°'mrr~;ons of shares of Com·ertible Preferred shall 
h:· n,;1,\• ,, ;d:. u! ,·!: '.r,~c ,r, tl:l' ,·,•n·.,·:ti·:g l:,,Lkr 11:crcoi i,1r any tax in respect oi lbc is.;11e thereof. 
Tt:e l·l,r:,," ., '.:1'11 ~: .. ,il 1:11t, Ji ,11 ,·1t•r. }, : re,}, ired w p::y :111y t.:1x which mar be p::i.yaL!c in re spec· of 
:mv ti:rn~i,·r i::,n!n 1 in the i,,ne ::nJ ddiYC'rY oi ~hres in any name other than that of th· 11:,t..'.<?r of 
am· sk,t,:, ,,1 <._",,m·c-1 :i:•!,- l'rc:,:rrcd com•,·1 ,c•l :1"u the Co~pnrat:on ~hall not he rrquired to issue 
or ,.!:-'.i1 ,;;- ;,n,· ,,:,Ii ~:od; ,·,:nili,.1tc. un:c;s :.1:;j u: t l tl:c pcr<on or pc~:-0,1::; requesting the issue thereof 
~•:.1'1 ':." ,. l' ,'d t,.' t'.·e t ·u~:· 1 r.,t:,1r1 tlw :imo:·nt of ::,1ch 1.;), ur ~hall !Jave e::tablislied tr., i.s ::atisfaction 
l l:. i l ~ ~ \ l. '. l r i ' 1 '\ ~ ',. l.: 1 r1.1.: i 

\1\ t·,•,·:: .1, ,. '"'""'·: .,,,, l'I ,l1 1 i<'s ni (, 1nYc1:,l,l<! Prckrred, the sli,1rcs of Convertible Prc
tct1cd '" ,·,,t:1,t1c.i ~11.dl Ii.: 1c1·.1,·J ,.i:J ,.111(ckd. :111J the n:1mbcr c,f share;; of Convertible Pre-
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ferred and of Serial Preferred Stock wluch the Corporation shall have authority to issue shall be ~ecreascd Ly the number of ~hares of Convertible Preferred so converted. The Corporation shall at all times reserve and k~~p available out of its treasury stock and/or au:horized but unissued stock, for the purpose of effecting the convcnion of the shares of Com·ertible Preferred, such number of such shares of Common ~tock as shall from tirne to time be :.uffic:ent to effect the convers10n of all outstanding shares of t,:e Com·ertible Preferred; and if at any t11ne such number of such shares of Common Stock shall not be sufficient to effect the conversion of all outstanding shares of Convertible Preierred at the comersion price then in effect, the Corporation will take such corporate action as may, in the opinion of its co:in::el. be necessary to increase its authorized but uni:;sued share!l of Common Stock to such number of ~hares as shall be sufficient for such purpose. 

(g) No adjustment of the conversion price of the Convertible Preferred shall be made unless, l)y reason of tlie happening of an:, one or more of the events specified in this Section 4.19, the comersion price then in effect shall he changed by fifty cents or more, J.,ut any adjustment that would otherwise be required then to be made shall be carried forward :111d shall be made at the time of and together with any subsequent adjustment which, together with any adjustment or adjustments so carried forward, amounts to fifty cents or more per share of Common Stock. Upon conversion, the Corporation shall not make any payment or adjustment on account of dividends accrued or in arrears on the shares of Convertible Preferred surrendered for conversion. 

4.20. The ,vtiug powers, designations, preferences and relath·e, participating, optional or other rights. and the qualifications, limitations or restrictions thereon, of the fifth series of Serial Preferred Stock are as follows: 

(a) The distinctive designation of such series is "$2.iS Cumulati\'e Preferred Stock, Serie~ E" (herein called the Series E Preferred) and the number of shares which shall constitute such series is 6,.>;,0-t6 shares. 

(l>) The diddend rate of the Series E Preferred shall be $2.75 per share per annum; such <fa idends shall be cumulath·e; anti September 16, 1968, shall be the date of cumulation from and aiter which such dividends shall accumulate if the Series E Preferred shall be issued prior to December 15 .. 1968, and the 16th day of the last month of the calendar quarter imml'diately prior to which the Series E Preferred shall be issued shall be the date of cumulation from and after whid1 such di,·idends shall accumulate if the Series E Preferred shall be issued subsequent to De;c·mber 1-l. 1968. unless the Series E Preferred shall be issued during the last month of a calendar quarter 011 or after the 15th d,1y and on or before the last day of such month, in which ca"e, the 11,th day oi ~uch month shall l,e the date of cumulation from and after which such di\'irlends shall accun,ul:.tc-. Holders of shares of Series E Preferred shall not be entitled to any dividends. wliethc-r payable in cash, property or stock. in excess of cumulative cash dividends at said rate. 
(c) The shares of Series E. Preferred shall be redeemable at the option of the Corporation, in whole or in part. at any time and from time to time after October 8, 1970. The amount payalJle per share upon the exercise of such right to redeem shares of Series E Preferred shall be $5.~ 00 per share plus an amount equal to accrued dividend:- thereon to the date fixed for such redemption. 
( d I Upon any Yoluntary liquidation, dissolution or winding up of the Corporation, the hold ... rs of share;. of Series E Prefer, ed sl:all he entitled to be paid. at the time th('reof. in cash out nf the asse:s of the Corporation. beiore any clistrihution nr payment shall lie m:ide to the hold-.:1, ,,f ,rny funior Stock. the amount of $55.00 per shan, plus an amolmt equal to accrued diYidends thereon tc ~uch time. l"pon any im·oluntary liquidation. di!-solntion or winding up of the Cor,oration. the holders of shares of Series E Prekrred shall be entitled to be paid. at the time thereof, in ca,h out of the a!.sets of the Corporation, before any distribution or payment ~hall be made to the holders of :my Junior Stock, the amount of $55.00 per share, plus an amount eq·ual to accrued dividends thereon to such time. 
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(e) The shares of Series E Preferred shall not be entitled to th~ benefit of any purchase fund 

or sinking fund. 

(f) The shares of Series E Preferred sha!l not be convertible 

(g) The shares of Series E Preferred shall not have any special voting powers in addition to 

the rnting powers cor.~crred upon the Serial Preferred Stock of all classes by the foregoing pro1isio11s 

of this Article Fourth and the special voting powers conferred upon the shares of Series E Preferred 

by the pro\'isions of subsection (h) of this Section 4.20. 

(h} If any proposed amendment of the Certificate of Incorporation, as amended, of this 

Corporation would alter or change the voting powers, preferences or relati\'e, participating, optional 

or other special rights, or the qualifications, limitations or restrictions thereof, of the Series E 

Preferred so as to affect the Series E Preferred adversely (without affecting adYersely the Serial 

Preferred Stock of all other series at the time outstanding), then the affirmative vote of the holders 

of two-thirds of the aggregate number of shares of Series E Preferred at the time outstanding shall 

be necessary for the adoption thereof in addition to any other vote required by law. 

(i) In the event that none of the shares of Series E Preferred Stoel, shall be issued within 

six months of the date of filing of this Certificate of Incorporation, then, in that event and 

notwithstanding any of the other provisions of this Certificate of Incorporation, the fifth series of 

Serial Prefened Stuck desig,1i1it<l '';2.75 Cuttii.ilatiH, Prefon;e<l Sluc.k, Stiie:, ~" piu,;,k,l f.,r i11 ,:,1~ 

Section 4.20 shall be entirely canceled as though this Section 4.20 had never been a part of tili, C1·r

tificate of Incorporation, and the 68,046 shares of Series E Preferred Stock, being the whole numuer 

of such shares designated to constitute such series, shall be restored to the status as shares of a 

class designated "Serial Preferred Stock" which have not been designated as a part of any specific 

series of Serial Preferred Stock, being the same status which such shares would have had, had 

this Section 4.20 never been a part of this Certificate of Incorporation. 

4.21. U;,on any issue for money aiter the Effective Date of any authorized but unissued Com

mon Stock or of any authorized but 11nissued security convertible into or carrying options or warrants 

evidencing the right to purchase or otherwise acquire authorized but unissued shares of Common Stock of 

the Corporation, the same shall first be offered pro rata to the holders of the then outstanding shares of 

Common Stock, and the time within which such pre-emptive rights may be exercised shall not be limited 

to less than ten days after mailing notice to the holders of Common Stock that such stock rights are 

available and may be exercised ; powltd, lr01.tJnJn', that no owner of Common Stock shall have any pre

emptive or other right to subscribe for, purchase, or receive any proportionate or other share of any new 

or additional shares of Common Stock, or any securities convertible into or carrying options or warrants 

evidencing the right to purchase or otherwise a.:quire shares of Common Stock 

(i) which shall be issued and sold pursuant to any stock option or stock purchase plan for 

officers, key executives or employees of the Corporation, which stock option or stock purchase plan 

shall either have been approved at a stockholders' meeting duly called and 1.::gularly held or have 

been granted pursuant to a plan in effect on or prior to the Effective Date ; or 

(ii) which shall be issued to the holders of any security convertible into or carrying options or 

warrants evidencing the right to purchase or otherwise acquire shares of Common Stock of the Cor

poration pursuant to the exercise of such conversion rights or the exercise of such optio;.s or 

warrants. 

No holder of Common Stock shall have any pre-emptive or any other rignt to subscribe for, purchase or 

receive any fractional share of any new or additional share of Common Stock or to subscr;~e for a fraction 

of a unit of any security convertible into or carrying options or warrants evidencing the right to purchase 

or othe, wise acquire shares of Common Stock. No holdt.: of Common Stock shall have any pre-emptive 

or any other right to subscribe for, purchase or receive any share of Common Stock which shall have 

been reai:quired by the Corporation and bel<i in its treasury. 
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ARTICLE FIFTH 

The names :ind mail in~ ::dd, ..:·,es of the <lirector 5 ·: :· the Coq,oratio1: w1:,J, st1l1 iect to the provisions 

of the 13}-:_aws of tte Corporation and the bws of t',e \!;,te of Dtl:.iware, shali lwhl oti1c:e until the elec
tion and qualification of thr.:ir respective successors, are as follow~: 

William D. ford 

George R Harrison 

George C. Lessner 

John C. Lobb 

David I. Margolis 

Alva W. Phelps 

William H. Rea 

Matthew B. Ridgway 

William S. Schwab 

George A. Strichman 

:\-fa"<: E. Wildman 

~fai:1ng Addrt'SS 

1290 Avenue of the Americas 
New York, N. Y. 10019 

i\lassachusctt5 Institute of Technology 
Cambridge, Massachusetts 02139 
Parkade Office Building, 
364 Middle Turnpike West 
Manchester, Connecticut 06040 
Four Gateway Center, 
Pittsburgh, Pennsylvania 15222 
1290 Avenue c.f the Americas 
New York. N. Y. 10019 

100 Oxford Road 
Kcni!w0r.h, Iiiinois 60043 

One Oliver Plaza 
Pittsburgh, Pennsylvania 15222 
918 Waldheim Road West 
Fox Chapel · 
Pittsburgh, Pennsylvania 15215 
Connecticut Mutual Life Building 
Washingtori at Dearborn Street 
Chicago, Illinois 60602 
1290 Avenue of the Americas 
New York, N. Y. 10019 

4 North Michigan Avenue 
Chicago, Illinois 60602 

ARTICLE SIXTH 

\Vhe,ever a compromise or arrangement is proposed between this Corporation and its creditr>rs 

or any class of them and/or between this Corporation and its stockholders or any class of thtm, any 

court of equitable jurisdiction within the State of Delaware may, on the application in a summary way 
0£ this Corporation OT of any creditor or stockholder thereof or on the application of any receiver or 
receivers app,:>inted for this Corporation under the provisions of section 291 of Title 8 of the Delaware 

Code or on the application of trustees in dissolution or of any receiver or receivers appointed for this 

Corp0ration under the provisions of section 2i9 of Title 8 of the Deiaware Code, order a meeting of the 

creditors or class c,f creditors, and/or the s~ockholders or class of ~tockholders of this Corporation, as 
the case may be, to be summoned in such manner as the said court directs. If a majority in num' er 
representing three-fourths in value of the creditors or class of creditors, and/or of the slr•,..ki1c..::iers 

or class of stockholders of this Corporation, as the '-.. "'- may be agree to any compromise or arrange
ment and to any reorganization of this Corporation as conseciuence of s1;.:h compromise or arrangement, 

the said compromise or arrangement and the said reorgar;ization shall. if s:inctioned by the court to 

which the said application has L.:en made. be binding on all the creditors or class of creditors, and/or 

on all the stockholders or class of stockholders, of this Corporati•m, as the case may be, and also on 

this Corporation. 
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ARTICLE SEVENTH 

The number of directors of the Coq,oration sb.'i oe fixed from time to time hy, or in the m:1nner 

prm·ided in. the By-l...:i,\s am! may be incrc.i~ed or decreased as tberei11 provided, Lut the number 

thereof shall not be !es, than three. 

ARTICLE EIGHTH 

In furtherance and not in limitation of the powers conferred by statute, the Boar<l of Directors is 

expressly authorized : 

( 1) To make, alter or repeal the By-Laws of the Corporation. 

(2) To authorize and cause to be executed mortgages and liens upon the real and personal 

property of the Corporation. 

(3) To set apart out of any of the funds of the Corporation available for dividends a reserve 

or reserves for any proper purpose a.'ld to abolish any such res:rve in the manner in which it was 

created. 

(-t) By a m:ijorit~ of thf' whn?':' Il"-"'rrl_ t,:, ''t"""i!:~1'1t'! 'Y!'! ,:,r r.::-r~ ::crr:~;:::e~, ::::: c;:m1;-;1ittc;: 

to consist of two or more of the directors of the Corporation. The Doar<l may <le~ignatc one or more 

directors as alternate members of any committee, who may replace any absent or disqualified mem

i,er at any meeting oi the committee. Any such committee, to the extent prO\·illcd in the re~olution 

or in the By-Laws of the Corporation, shall have and may exercise the powers of the Bo:1rd of 

Directors in the m.'tnagcment of the business and affairs of the Corporation, and may authorize the 

5eal of the Corporation to be affixed to all p:ipers which may require :t: proi•idrd. l10,t·c.•n-. the 

By-Laws may provide that in the absence or disqualification of any member .>£ such committee or 

committees, the member or members thereof present at any meeting and not disqualified from voting, 

whether or not he or they constitute a quorum, may unanimously appoint anoth( r member of the 

Board of Directors to act at the meeting in the place of any such absent or disqualified member. 

(5) When and as authorized by the affirmative vote of the holders of a majority of the stock 

is.sued and outstanding having voting power given at a stockholders' meeting duly called 11pon such 

notice as is required by statute, or when authorized by the written consent of the holders of a ma

jority of the voting stock issur.d and outstanding, to sell, lease or exchange all or substantially nll 

of the property and assets of the Corporation, including its good will and its corporate franchises, 

upon wch terms and conditions and for such consideration, which may consist in whole or in part 

of money or property including shares of stock in. and/or other securities of, any other corpora

tion or corporations, as its Board of Directors shall deem expedient and for the best interests of the 

Corporation. 

(6) From time to time to fix and determine and to vary the amount to be reserved as working 

capital of the Corporation and, before payment of any dividends or making any distribution of profits, 

it may set aside out of the surplus or net profits of the Corporation such sum or sums as it may 

from time to time in its absol.1te discretion think proper. whether as a reserve fund to meet cc.;.

tingencies or for the equalizing of dividend~ or fo.- repairing or maintnining any prope: t ·.· of the 

Corporation or for such other corporate purp~ :'!s a,; the Bo:ird of Directors shall think conducive 

to the interests of the Corporation. subject only to such limitations as tl,e Dy-Laws of the Corpora

tion may from time to time impose. and the Board of Directors may also :,crease. de., .!ase and/or 

abolish any such reserve or reserves; and to make and determine the · :se and disposition of any sur

plus or net profits over and above the capital of the Corporation. 
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ARTfCLE NINTH 

::-,.;o r<mtract .:,r tr.:n;,:ici:,la l,etw<',';1 :i,e, ,:r 1 r•:·, ,·,:, ,,n<i oi;e n:· m:,;c "i 11, diru·wrs ,_,, ,,ffin:r~. or 

between the Corporation am! any other corporation, p~,rtnership. a:.sociatiun. or other organization in 

which one or more of its dir:-:rtors or officer.; ue directors or ofticers. or ha\'e a financial inter<'st, shall be 
void or Yoi,Iable solely for ti,is reason. or solely because the dm:ctor or ollicer is present at or participates 
in the meeting of the Board oi Directors or a committee thereof which authorizes the contract or transac
tion, or solely because his or their votes are counted for such purpose, if: 

( 1) The material facts as to his interest and as to the contract or tran~ction are disclosed or 

are known to the Board of Directors or the committee, and the Board or committee in good faith 

authorizes the contract or transaction by a vote sufficient for such purpose without counting the vote 
of the interested director or directors; or 

(2) The material facts as to his interest and as to the contract or transaction are disclosed or 
are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically 

approved in good faith by ,·ote of the stockholders ; or 

(3) The contract or trans::1ction is fair as to the Corpor~•ion as of the tirne it i& authorized, 

apprO\·ed or ratified, by the Board of Directors, a committee thereof, or the stockholders. 

Co1nmon or inttr~st~<l d!re,:t~!'S ~~y ~ c~~~ted ::1 C.et!r:-::ir:;;;6 t!ie pr~~C:i'llC. vf d ,1uvi uul at do mcci.

ing of the Board of Directors or of a committee which authorizes the contract or transaction. 

ARTICLE TENTH 

Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may 
provide. The books of the Corporation may be kept (subject to any provision contained in the statutes) 

outside the State of Delaware at such place or places as may be designated fron, time to time by tt.e 

Board of Directors or in the By-L"lws of the Corporation. Elections of directors need not be by written 

ballot unless the By-Laws of the Corporation shall so provide. 

ARTICLE ELEVENTH 

The Corpor:ition reserves the right to amend, aitcr, change or repeal any prodsion contained in this 

Certific:ite of 1 ncorporation, in the 11un:1er now or hereafter prescribed by statute, am! all rights conferred 

upon stock\io!Jers herein are ~rante<l rnbject to this re,et",ation. 

Filed io the Department ,,f State on the 17th day 

of October, A. D. 

Secretary of the Commonwealth 
fmk 
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DEPARTMENT OF STATE 

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING: 

WHEREAS, In and ty the Bus tness Corpo·~a t ion Law, approved the 
fifth day of May, Anno Domini one thousand nine hundred and thirty
three, P. L. 364, as amended, the Department of State is authorized 
and required to i~s~e ~ 

CERTIFICATE OF CON;,OLIDATION 

evidencing the consolidation of two or more corporations into a new 
corporation to be formed under the law or laws of the jurisdictton 
under which the foreign corporation was formed: 

AND WHEP.EAS, The stipulations and conditions of t.hd. law relatinE'." 
to the con~olidation of such business corporations have been fully 
complied w~th by COLT INDUSTRIES INC, a corporation organized and 
existi~~ under the laws of Pennsylvania, and CRUCIBLE STEEL CORPORATION, 
a Delaware corporation. 

IT IS THEREFORE, CERTIFIED, That from the Articles of Consolidation 
filed with the Department of State, it appears that COLT INDUSTRIE:~ INC, 
the Pennsylvania corporation, and CRUCIBLE STEEL CORPORATION, the 
Delaware corporation, have consolidated forming a new corporat:lon under 
the name, style and title of 

COLT INDUSTRIES INC, ( a De la ware corr,.. -at ion) 

'I'HEREFORE, KNOW YE, That subject to the Constitut1on of this 
Commonwealth, and ur1er authority of the Business Corporation Jaw of 
May 5. 19JJ, P. L. J64, as amended, I DO BY THESE PRESENTS, which I 
have caused to be sealed with the Great Seal of the Com11onwea11 h, 
hereby declare that upon the date when said con3olidation becomes 
effective in the State of Delaware, the corporate frar1chises of COLT 
INDl'STRIES INC, the Pennsylvania corporation, shall b~ ext int" 1Jished 
forever, snc" CCT~T INDU2TRIES lNC, F.I Delaware corporation r;ha1 l Le the 
con2oltd~~cd corporation. 

:-;11;:::1-, rrJer- my !,::1i 1 d d,(i 1,, ,:·c:11 .:o:• 11 
.-",f the Comrnnnw,·11111, ·,t 1 \1P Ci 1 ·; 

of Hnry-L·buri:r, t hi. l, 1 I, rh:,- nf 
C)c t ol· er, i. n t he ye <,1 r· 1., f , ) 1, 1· l .n rd 
D n e t ho I u, and 11 't tt r: r: 1 m d r- e d -1 n d :, l" x t ,v -
,': i>!;'ht and of I h0 1:nmm1 •nw1,·, l 1 h : \·;t:, 

m1c, h1mdred ·ind n;rr· 1 '.'-t \:1 rrl. 

' 'I 
I 

1 
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